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In the Matter of 


GRAND BAHAMA PETROLEUM COMPANY, 
LIMITED, 


Petitioner-Appellee, 
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ASIATIC PETROLEUM CORPORATION, 


Respondent-Appellant. 


ON APPEAL FROM THE UNITED STATES DISTRICT COURT 


Date 
2/25/76 
2/25/76 


3/1/76 


3/1/76 


FOR THE SOUTHERN DISTRICT OF NEW YORK 


RELEVANT DOCKET ENTRIES 


Filings-Proceedings 


Filed Petition to Compel Arbitration. 


Filed petitioner's Affidavit and Order to Show 
Cause why arbitration should not be compelled; 
Signed by Stewart, J. 


Filed petitioner's Affidavit and Order to Show 
Cause with a Stay; signed by Stewart, J. 


Filed respondent's Notice of Taking Deposition 
of petitioner Grand Bahama Petroleum Company 
Limited. 


Date 


3/5/76 


3/5/76 


3/8/76 


3/11/76 


3/12/76 


3/22/76 


3/29/76 


5/5/76 


5/24/76 
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RELEVANT DOCKET ENTRIES 


Filings-Proceedings 


Filed respondent's ‘Notice of Taking Deposition 
of petitioner Grand Bahama Petroleum Company. 


Filed respondent's Notice cf Taking Deposition 
of Andre von Kubn. 


Filei petitioner's Affidavit and Order to Show 
Cause with a Stay; signed by Stewart, J. 


Filed respondent's Affidavit in Onposition to 
Petitioner's Application for an Order Direct- 
ing Respondent to Arbitrate and in Support of 
Motion to Dismiss. 


Filed Memorandum No. 44047 granting petitioner's 
motion to quash the notice of deposition 
directed at adducing evidence of petitioner's 
doing business in New York for purposes of 
§ 1312 preclusion; SO ORDERED, Stewart, J. 


Filed respondent's Motion to Dismiss, with 
Memorandum Endorsed denying respondent's 
motion to dismiss; SO ORDERED, Stewart, J. 


Filed Memorandum No. 44132 granting respondent's 
petition for 1292(b) certification; SO 
ORDERED, Stewart, J. 


Filed copy of U.S. Court of Appeals, 2d Circuit, 
Order granting respondent leave to appeal 
pursuant to 28 U.5.C. § 1292(b). 


Filed Notice that the original Record on Appeal 
has been certified and transmitted to the 
U.S. Court of Appeals for the Second Circuit. 
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PETITION TO COMPEL 
ARBITRATION 


| Snited States District Court 


‘Southern District of New York 


ee Se a ae i ea ae ia 


t 
'In the Matter of Grand Bahrma 
‘Petroleum Company, Limited, 


Petitioner, 
-against- 


‘Asiatic Petroleum Corporation, 


Fi] 
i 


Respondent. 


For an Order pursuant to 9 U.8.C.A. 
‘Secs. 1 et seq. directine the Respon- 
dent to arbitrate in the manner pro- 
vided for in the apreement between 
the parties and enjoining the Respon- 
dent from prosecuting disputes there- 
under in a civil action. 


The Petition 


Peticioner alleges: © 


Jurisdiction 


1. Petitioner, Grand Bahama Petroleum Company, Lini- 
i ted ("Petco") is a corporation organized and evisting under the 
r laws of the Commonwealth of tlic Bahamas, with offices and place 
} of business in Freeport, Bahamas. Petco is a partner or co-ven- 


turer in a refinery located at Freeport. 


2. On information and belief respondent, Asiatic 
: Petroleum Corporation ("Aetatic”) is a corporation orgenized 
‘and existing under the laws of the State of Delaware, with prin- 


cipal officea at 1 Rockefeller Plaza, New York, N.Y, 
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Nature of Proceeding 


4, Thies is a proceeding commenced pursuant to 9 U.S.C 


A. Secs. 1 et seq. to compel Asiatic to arbitrate its alleged 


claims ageinet Petco as required by written agreement between 


Asiatic and Petco and to restrain and enjoin Asiatic from prose- 


. 
i 


i 


| 


cuting or continuing to prosecute any action to enforce said alles 


ged ciains, 
Arbitration is Mandated 


5. By written agreement dated April 1, 1972 (Exhibic 
A to Manning affdvt.) Asiatic agreed to sell and deliver te 
Petco (plus or minus 10% at Petco's option) 32,000 barrels per 
day of No. 6 fuel ofl and Petco apreed to purchase, accept end 
pay for said No. 6 fuel oil. The said No. 6 fuel oil was to be 
delivered during during the period April 1, 1972 through March 
31, 1978 in accordance with the various terms and provisions of 


said agreement. 


6. The “Ceneral Conditions of Sale-F.0.B." of said 


Asiatic-Petco agreement expressly provided in paragraphs 11 and 


12 thereof as follows:- 


"ll. Arbitration 


Except as otherwise provided herein, 
any controversy or claim arising out of 
or relating to this Agreement, or the breach 
thereof, shall be settled by arbitration in the 
City of New York, New York, in eccordance with 
the Rules of the American Arbitration Assoctia- 
tion, and judzment upon the award rendered 
by the Arbitrator(s) may be entered in any 
court having jurisdiccion thereof." 


"12. Governing Law_ 


This Agreement shall be deemed to have 
been made in New York, New York and shall be 
construcd and shall cake effect in accordance 
with the law of the Stato. of New York." 


| 


<<a semana armani 
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ARBITRATION 


7. Paragraph 2(d)(iv) of the Asiatic-Petco agreement 
provided, among other things, that the price for the No. 6 fuel 
oil should bo rencpotiated during the fourth quarter of 1974 and 

"tf the parties cannot apree on 
anew prica for such oils either 
party shall have the rizht to 
terminate the Arprceement upon 
sixty-days written notice to 
the other.” 
8. On or about September 13, 1974, Asiatic served 


upon Petco written notice (copy annexed as Exhibit B to Mannine 


—————— 


affdvt.) that it desired to renepotiate the price of the oil 


to be supplied to Peteo during the calendar year 1975. By 


writing dated December 4, 1974, Asiatic advised Petco tha. at 


appeared unlikely that agreement would be reached on price of 
the ofl for the year 1975, and that if no agreement were reached 
by December 31, 1975 Asiatiic would terminate the Asiatic-Petco 
| agreement dated April 1, 1972 effective March 2, 1975 (copy 


| 
annexed as C to Manning affdvr). 


9. On or 4&4) out December 18, 1974, Petco scrved and 
filed a denand for arbitration of a dispute under the Asiatic- 


i 
Petco apreement before the American Arbitration Association CALA) ; 


' and at the request of Asiacic's counsel Petco amplified its denand 


t to set forth that the breachen involved Asiatic's failure to 
nepotiate in pood faith; its attempt to impose an unreasonable 
inerease in price as a condition to continuation of the contrcct, | 
and sitiilar breaches (copy of amplification annexed a3 Exhibit % 


to Manning affdvt). 


10. On or about January. 10, 1975, Asiatic served upon i‘ 


Peteo written notice of termination of the Asiatic-Petco epreement 


' 
dated April 1, 1972, effective March 2, 1975 (+ soy annexed 4s | 


- Exhibie G to Manning affdvt.). 
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11. Petco sought preliminary injunctive relief in the 
Suprene Court, New York County, requiring Asiatic to continue to 
| deliver ofl beyond March 2, 1975, subject to any award of the 


arbitrators. Said injunctive relief was denied. 


12. Accordingly, Petco requested and obtained an ex- 
: pedited preliminary hearing before the arbitrators to seck an 
» interim determination requiring Asiatic to continue to deliver 
) the No. 6 fuel ofl pending the determination of the arbitration 
and subject to the arbitrators’ award. At the preliminary hear- 
ing held on February 28, 1975, the arbitrators suggested that 
i the parties enter into an arrangement pending and subject to the 
award under which Asiatic would continue deliverics of No. 6 
fuel ofl to Petco from and after March 2, 1975. The attorneys 
! for the respective parties agreed, after consultation with their 
: clients, to accept the suggestion of the arbitrators (copy of 
pages of.transcript annexed as Exhibit K to Marning affdvr.). 
t The attorneys for the respective parties then dictated into the 
| record before the arbitratorea the arrangement pursuant to which 
' Astatic would continue to deliver No. 6 fuel ofl to Petce after 
I March 2, 1975 pending the award of the arbitrators and subject to 
such award (copy of transcript annexed as Exhibit L to Menning } 
 affave.). 
! 13. Under date of April 11, 1975, Astatic's attorneys 
| Wrote to Petco's attorneys (copy annexed as Exhibit M to Manning 
| affave.) complaining about alleged failure to nominate vesgels to 
| 1ift the No. 6 fuel of] after March 2, 1975. Petco's counsel 
replied to the letter of Asiatic's counsel under date of April 
15, 1975 (copy annexed as Exhibit N to Manning affdvt.). As @ 


result of this exchange of letters a second emergency meeting was | 


i 
ie before the arbitrators on April 18, 1975. 
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14. At that meeting various changes were made to the 
agreement dictated into the record on February 28, 1975 and the 
parties agreed at that time on the terms of what should be con- 
tained in a written escrow apreement (pursuant to which Petco 
would deposit a specified sum of money for each barrel of oil 


delivered). 


15. Under date of April 28, 1975 the parties, through ~ 


their respective counsel, entered into a written agreement modi- 

fying the agreement dictated into the record on February 28, 1975. 
(copy annexed as Exhibit O to Manning affdvt.). This modifica- | 
tion agreement expressly provides that it reduces to writing the . 


agreements outlined on the record in the arbitration proceeding 


on April 18, 1975 modifying the agreement entered by stipulation » 


on February 28, 1975. The agreement entered by stipulation on 
February 28, 1975 expressly provided that all of the deliverics 
of ofl made after March 2, 1975 would be subject to the final 
award of the arbitrators retroactively to midnight March 2, 1975.. 
Thus, the original agreement made by stipulation on February 28, 
1975 expressly provided (Exh. L to Manning affdvt.):- 


"During the pendency of this arbitra- 
tion and subject to the final award of 
the arbitrators, retroactively to mide 
night March 2, 1975". 


16. The modification agreement made under date of 
April 28, 1975 expressly provided that any disputes or clains 
arising thereunder should also be subject to arbitration. Para- 


graph 11 of Exhibit 0 to the Manning affidavit provides: 


"J1. In the event that either 
petitioners or Asiatic fail to comply 
with any term or condition of this arrce- 
ment the parties agree that any claim for 
damares or other relief by the other party 
may bo submitted to the Panel of Arbitra- 
toro in this proceeding (which may include 
one or more succensor arbitrators appointed 
pursuant to the Fules of the American Arbi- 
tration Association, ehould any member of 
the present Pancl be unable to serve). 


ok. 
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tion to hear and determine such clain 

and may render an award for d.maceas, if 
any, torether with in.erest ana the fecs 
and expenses of the Arbitrators and other 
taxable costs and disbursements relating 
to such proceeding," 


17. Petco contended that Asiatic had overcharged it 


Said Arbitrators shall have jurisdic- | 
{ 
i 
| 


y for Host Government Take (HGT). The Aoiatic-Petco agreement 
| dated April 1, 1972 provided that the base price of $2.05 per 
" barrel should be increased penny for penny with increases in | 
HGT. HGT is generally defined as increases or decreases in taxes,’ 
royalties, and similar items, which result from action taken by 
| the government of the country in which the crude oil is produced ! 
| from which the No. 6 fuel ofl is made, in this case, Venezuela. 
| Accordingly, on May 29, 1975, Petco served and filed a demand for : 
_ arbitraticn with the AAA claiming that Asiatic had breached the : 
| Asiatic-Petco apreement in that it had overcharged Petco for HGT 
- to the extent of many millions of dollars. At the request of 
Asiatic, extensions of time were granted to it to desipnate 
_ arbitrators, file counterclaims, and fix hearing datcs. To 
Asiatic has not filed any counterclaims in the arbitration and 
has simply stricken whatever lists of arbitrators have been sup- 


plied by the AAA, 


18. Under date of October 22, 1975, the arbitrators 
‘rendered their award in the arbitration brought by Petco against 
' Asiatic in which Petco claimed among other thinps that Asiatic's 


| alleged termination of the Asiatic-Petco agreement, dated April 


ce 1972, was null and void and ineffective. The award (copy an- 
' nexed as Exhibit Q to Manning affidavit) completely substantiated 


'Potco's claims and reads in pertinent part as follows:- 


ki 


“A. The termination by ASIATIC PETROLEUM 
CORPORATION, hereinafter referred to 
as RESPONDENT, OF THE Apreements dated 
April 1, 1972 between the Parties was 
not effective. 


We therefore AWARD as follows: 


ARBITRATION 


"1. RESPONDENT is directed to specifically 
perform the Apreenents between the 
| Parties as if there were no termination. 
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i "2, The price to be paid by NEW FNGLAND 

j PETROLEUM CORPORATION And GRAND RAHAMA 
PETROLEUM COMPANY LTD., hereinafter re- 
ferred to as CLAIMANTS, for the ofl deli- 

vered in the calendar vear 1975 pursuant 

to the Contracts dated on or about April 

| 1, 1972 as amended, which are set forth 

as Exhibits A and B to the Stipulation of 

| Fact, shall be the price set forth in Para- 

i eraph 2(c) of the Particular Conditions of 

\ Sale under such Contracts subject to the 

provisions of paraeranh 7 of the General 

Conditions of Sale." - 


i 19. Under date of January 8, 1976, the judrment of the. 
Supreme Court, New York County, affirming the award of the arbi- 
& Crators was made and entered in the office of the Clery of New 

York County (copy annexed as Exhibit R to Manning affdvt.). The 


; judgment provided amonpg other thines as follows: 


‘ “Ordered, that the unanimous award 

i of the arbitrators dated October 22, 1975 
; ; and acknowledered on October 23, 1975 be 

‘ ' and the same hereby is confirmed in all 

i respects; and it is further 


"Adjudped, that the termination by 

: Asiatic Petrolewn Corporation of the ayree- 

i ments dated April 1, 1972 between the parties 
was not effective; and it is further 


“Adjudged, that the respondent Asiatic 
Petroleun Corporation is directed to snectfi- 
cally perform the arreements between the par- 
‘ ties as if there were no termination; and 
it is further 


| “Adjudged, that the price to he paid by 

i petitioners, New Ensland Petroleum Corpora- 
tion and Grand Bahana Petroleum Company, 
Limited, for the ofl delivered in the calen- 
dar year 1975, pursuant to the contracts dated 
on or about April 1, 1972, as amended, shall 
be the price set forth in paragraph 2(6) Gf 
the Particular Conditions of Sale under such 
contracts subject to the provisions of para- 
Rraph 7 of the General Conditions of Sale." 


«Je 
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20. The award of the arbitrators and the judgment of 
the Supreme Court, New York County thus expunged Asiatic's ntcoups 
ted termination of the Asiatic-Petco agreement dated April 1, 
1972 and directed Astatic to specifically perform the Asiatic- 


Petco agreement dated April 1, 1972 as if there had been no 


| 
| 
\ 
{ 


termination. Accordingly, all deliveries of No. 6 fuel oil by 


Asiatic to Petco were expressly subject te the Asiatic-Petco aprea- 


' mene dated April 1, 1972. 


21. Notwithstanding the arbitrators' award and the 
judgment entered thereon, and in violation thereof, and in vio- 
| lation of the Asiatic-Petco agreement dated April 1, 1972, Asia- 
tic has commenced suit against Petco in the United States Dis- 

: trict Court for the Southern Distric’ of Texas to recover what 

it claims is the purchase price of thrce deliveries of ofl made 

| dn September 1975 (copy of complaint annexed as Exhibit S to 

; Manning affdvt:). The thesis under which Asiatic attempts to sue 
i Petco in violation of the arbitration agreement is that the 

: September 1975 deliveries were made pursuant to the arrangement 

_ worked out in the arbitration and not pursuant to the Asiatic- 

_ Petco agreement which was reinstated by the award and judpment 


| and which Asiatic was specifically directed to perform. 


22. Inasmuch as the arrangement worked out during the 
) arbitration was expressly made subject to the award of the arbi- 
trators retroactive to midnight March 2, 1975, it is palpable that. 


j Asiatic is violating the award and judpment entered thereon by 


4 


i commencing suit against Petco in the United States District Court 
_ the Southern District of Texas; and in any event the arranre- 


“ment worked out before the arbitrators expressly provided for ar- 


,bitration in paragraph 11 thereof; whether the September 1975 


q 

, deliveries are subject to the arbitrators” award and the judgment 
i 
;thercon, and thus wore made pursuant to the Asiatic-Petco arree- i 
4 ' 


iment dated April 1, 1972, or were made pursuant to the arrangemcnt » 
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worked out before the arbitrators, it is palpable that Astatic's 
claims with respect to che said rhree deiiverifes made in Septem- 
ber 1975 are subject to arbitration and may not be the subject of | 


an action in the Courts. 


23. Asiatic's breaches of the Asiatic-Petco azreement 
| dated Aprii 1, 1972, its violations of the arbitrators’ award 
_ and the judgment entered thereon, and indeed its viozation of 


' the arrangement worked out before the arbitrators, will, ££ this 


- Court does not enjoin Asiatic from Seat cnstiire the saic litigation, 


, and direct Asiatic to arbitrate its said claten , cause immediate 


, and irreparable damage and harm to Petco. 


24. Petco has no adequate remedy at law. 


Wherefore, Petco demands judement against Asiatic 

) as follows: 

I. Temporarily and permanently enjoining Asiatic 
from commencing, Pprosecutinr, or continuinre to 
prosecute, claims relating to the three deliveries 
in September 1975 in anv Court proceedings, 
Directing Asiatic to arbitrate said clains relating 
to the deliveries in September 1975 in the pending 
arbitration brought by Petco before the American 
Arbitration Association on May 29, 1975; 
Por the costs and disbursements of this proceeding; 
For such other and further relief as to the Court 


may seem just and proper. 


Grand te Pet rolews Company Limited 


ee: io rreceel seis 


Eaton, Van Winkle & Greenspoon 
ne 2 for Petitioner 


Byes 


bs ae 


600 Third Avenue 
New York, N.Y. 10016 


867-0606 


en LET LLL: 
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State of New York ) 
> s8:- 
County of New York ) 


Samuel N. Greenspoon, being duly sworn, deposes and 
eays:- 

I am the attorney for Grand Bahama Petroleum Company, 
Limited, the petitioner above named, a corporation organized 


and existing under the laws of the Commonwealth of the Bahamas. 


I have read the foregoing petition and know the con- 
tents thereof; that the same is true of my own knowledge, ex- 
cept as to the matters therein stated to be alleged on informa- 


tion and belief and that as to those matters I believe it to be 


aaa LT 


true. | 
The reason why this verification is made by deponent 

instead of by the petitioner is that the petitioner haa no 

officer located within the County in which I maintain my office 


or in the Southern District of New York. 
i 
i 


I have personal knowledge of all matters leading up to 
and relating to the arbitration and events subsequent thereto 


as set forth in the petition; and the prounds of my belief and 


the sources of my information are files and records and other 


i 
writings furnished to me by petitioner. | 
, | 
C5 
Gies Ls hoe ito Fr oe ! 
samuel Wo masseurs dai 
Sworn to before me this 


an day of February, 1976 
‘ 


» 
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ORDER TO SHOW CAUSE 


er 


WHY ARBITRATION SHOULD NOT BE COMPELLED 


United States District Court 


Southern District of New York 


oe ff 4 2 Se eS 8 8 Se Se Ce @ = ee “§ 


In the Matter of Grand Bahama t ; 
Petroleum Company, Limited, 


Petitioner, 
~against- , 
2 76 “lv. 887 (CES) 
{ 


Asiatic Petroleum Corporation, 
Order to Show Cause 
Respondent. o Proceed to 
Arbitration 
For an Order pursuant to 9 U.S.C.A. 
Secs. 1 et seq. directing the Respon- 
dent to arbitrate in the manner provi- 
ded for in the asreement between the 
parties and enjoininr the Respondent 
tromprosecuting disputes thereunder 
in a civil action. 


oenen ene eee eee 8 & & eo & 6 ee 


On the annexed petition, verified February 24, 1976 
the affidavit of Richard deY. Manning, sworn to February 24, 
1976, and the exhibits annexed thereto, it is 


Ordered, that the respondent show cause before this 
Court, at a term for motions, to be held before Honorable 
Charles E. Stewart, Jr. » one of the Judges of this Court, 
in Court Room No, 705 , of the United States Court House, 
Foley Square, New York, New York at i: 20 A M. on March 4, 


1976, why an order and judgment should not be made and entered 
herein, pursuant to 9 U.S.C. Secs. 1 et seq., directing the 
reepondent, Asiatic Petroleum Corporation, to arbitrate the 
disputes or claims which it has heretofore asserted against 
the petitioner with respect to deliveries of No. 6 fuel oil 


claimed to have been made by the respondent to the petition- 


marmite eee eee 
rr nee eee nena eee cee A Ne 


er in September, 1975, before the American Arbitration Associa- 


senicmenct te eteti t LLCNLNNLLLLCLLL ATTN 
et a RN sR nA ent = han et a <meta. eemieneroe ste oe 
“ — 


tion as required by the written agreement between the parties; 

and directing the respondent to execute and file @ stipulation 

of discontinuance, without prejudice and without costs, of any 
| action it has hecatofore commenced to enforce ite claimed right 


with respect to the deliveries of No. 6 fuel ofl to the 


l4a 
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petitioner in September, 1975; and why the petitioner should not 
have such other and further relief as to the Court may seem just 


and proper. ot bs oe 


Oh ige dh Stee cause appearing therefor, let service of 


a copy of this order and of the papers upon which it is made, 
and oo upon an officer of the respondent son oe? 
before GafO P.M, on February 25, 1976, be deemed good and suf- 
ficient service and notice hereof. Said service may be made by 
any person over the age of 18 years and not a party to this pro- 
ceeding, and need not be made by the United States Marshal. 


Dated: New York, N.Y. 
Pebruary 7s , 1976 


| 
! 
f 
| 
, 
: 
| 
| 
| 
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AFFIDAVIT OF RICHARD deY. MANNING 
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United States District Court 

Southern District of New York 

In the Matter of Crand Bahama 

Petroleum Company,Limited, 
Petitioner, 

-against- 76 Civ. 

Asiatic Petrolews Corporation, Affidavit 
Respondent. 

For an Order pursuant to 9 U.S.C.A. 

Seca. 1 et seq. directing the Respon- 

dent cto arbitrate in the manner vrovided 

for in the agreement between the parties 

and enjoining the Respondent from pro- 

secuting disputes thereunder in a civil 

action. 

State of New York ) 


County of New York } 


Richard deY. Manning, being duly sworn, devoses and 
says: 

1. %Y am an attorney-at-law and senior partner in the 
law firm of Manning, Carey & Redmond, with offices at 122 East 
42nd Street, New York, New York. I have been counsel to the 
petitioner, Grand Bahama Petroleum Company, Limited ("Petco") 


since its inception in 1967. 


2. I have personal knowledge of each and every fact 
set forth in this affidavit since I was a participant in all of 
the transactions and events described below, This affidavit 
ie submitted in support of the petition for an order pursuant 
to 9 U.S.C.A. Secs. 1 et seq. directing the respondent to 
arbitrate disputes or claims which it has asserted against the 
petitioner and to enjoin the respondent from seeking to licigate 


such disputes or claims in any Court proceedings. The basis 


| 


| 


tac aaa 
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upon which the petitioner is entitled to this relief is that the 
contract between the petitioner and the respondent provides that 
any controversy or claim arising out of or relating to the agree- 
ment shall be settled by arbitration in the City of New York in 


| accordance with the rules of the American Arbitration Association. 


: 3. Petco is a corporation organizea and existing under 


" laws of the Commonwealth of the Bahamas, with offices at 


Freeport, Bahamas. Petco is a partner or joint venturer in a 


i refinery located at Freeport, Bahamas. 


4, On information and belief (statements made by 
Asiatic Petroleum Corporation ("Asiatic")), Asiatic is a Delaware 
| corporation with its principal and sole office at One Rockefeller 
| Plaza, New York, N.Y. 


5. New England Petroleum Corporation ("Nepco'') is a 
| New York corporation with offices at 825 Third Avenuc, New York, 
| New York, and owns all issued and outstanding stock of Petco, 

| except for the qualifying shares held by the di -ectors of Petco. 
| Bach of the directors of Fetco in accordance with the law of the 


| Bahamas holds in his name one share of the stock of Petco. 
f 


6. The amount in controversy herein, exclusive of 
interest.and costs, exceedz the sum of $10,000. This Court accor=-' 
} 
dingly has jurisdiction by reason of the diversity of citizenship | 


| of the parties and the requisite amount in controversy. 


7. Prior to April 1, 1972, Asiatic and Nepco were par- 
| ties to various apreements under which Asiatic agreed to sell and 
| deliver No. 6 fuel o11 to Nepco and Nepco agreed to purchase, 

j take delivery, and pay for cuch No. 6 fuel ofl. Disputes arose 
| between Nepco and Asiatic concerning various aspects of such 


y agreements, which disputes were ultimately resolved by the 
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execution of two contracts, one between Nepco and Asiatic and 
one between Petco and Asiatic, It is the Asiatic-Petco agreement 


which is involved herein. 


8. The Asiatic-Petco agreement dated April 1, 1972 


| 
| 
(copy annexed as Exhibit A) provided in part that Asiatic arreed | 


to sell and deliver to Petco and Petco agreed to purchase, re- 


ceive and pay for approximately 32,000 barrels per day of No. 6 | 
' 
fuel ofl to be delivered during the period April 1, 1972 through | 


March 31, 1978 in accordance with the terms and provisions of 


said Asiatic-Petco agreement. 


9. The said Ageiatic-Petco agreement consists of two 


parts. The first part is entitled "Sale of Oil Agreement” ind 


| 
the second part is entitled "Ceneral Conditions of Sale - F.0.B." 
| 


The second part consists of Asiatic's standard conditions. These | 


standard conditions provide in paragraph 11 thereof as follows: 


“11. ARBITRATION 


Except as otherwise provided herein, 
any controversy or claim arisinp out of 
or relating to this Agreement, or the 
breach thereof, shall be settled by arbi- 
tration in the City of New York, New York, 
im accordance with the Rules of the Ameri- 
can Arbitration Association, and judgment 
upon the award rendered by the Arbitrator(s) 
may be entered in any court having jurisdic- 
tion thereof." 


| 
| 
| / 


10, The first part of the Asiatic-Petco agreement pro- 
vided in paragraph 2(d)(iv) as follows:- 


“(iv) In any event price renepotiation for 
fuel oils to be delivered during each 
calendar year after 1974 shall take 
place during the fourth calendar quarter 
of the precedinp year, and any renepotiated 
price may include provision for increases 
or decreases corresponding to changes in 
HGT during such year. The price for fuel 
oils to be delivered after the expiration 
of each one-year period will be renerotiated 
by the parties during the last ninety (90) 
days of that one year period and if the 
parties cannot agree on a new price for 
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such oils cither party shall have the right 

to terminate the Agreement upon sixtv-days 
written notice to the other; if neither party 
shall have terminated the Agreerten:, the Agree- 
ment will continue during the rext calendar 
year at the price in effect prict to such re- 
negotiation,” 


11. Pursuant to the above qucced paragraph 2(d) (iv) 
' and on or about September 13, 1974, Asiatic served written notice 
7 upon Petco (copy annexed as Exhibit 8) that it desired to Er 
tiate the price of the oil to be supplied curirg the calendar 
| year 1975. Discussions took place thereafter between the partics 
| in an effort to arrive at a new price for the year 1975. Under | 
| date of December 4, 1974, Asiatic wrote to Petco (copy annexed 
| as Exhibit C) statinp amor ver things that there was little if 


| any likelihood of agreeing on a price for the fuel oil to be deli- 
| 


| 


| vered during 1975, and that if Asiatic and Petco were wnadle to 


| reach agreement on the 1975 price by December 31, 1974, then on 
i | 
em date Asiatic would give sixty days' notice of termination of 

| 


the agreement to be effective March 2, 1975. 


| 12. Under date of December 19, 1974 Petco wrote to 


| 
| 


| dated December 4, 1974, and pointing out that Asiatic had not in 


Asiatie (copy annexed as Exhibit D) replying to Asiatic's letter 


| 
} 
i 
! 
i 
4 
\ 


| face negotiated in good faith for the new price and thar Petco 


| thought it was highly inappropriate for Asiatic to suggest a ter- 


|mination of the agreement prior to having substantiated the in~ 
creases in price from the base price of the oil which Petco 


had paid to Asiatic over the years. 


13. Under date of December 17, 1974 Asiatic wrote to 
| Patco (copy annexed as Exhibit E) rejecting (t:.2 contentions raised | 
by Petco in ite letter dated December 10, 1974,stating that Asia- 
jtic was arranging to obtain additional accountants’ services at 

imay be necessary in order to substantiate the price increases 


imposed by Astatic on Potco over the years. 
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14, Under date of December 30, 1974 Asiatic entereé 
into a written agreement with Nepco and Petco (copy annexed as 
Exhibit F) under which Asistic armreed to defer for a period of 
ten days tne giving of novices of termination but further provi- 
ded that if the notice of “stuination was given to Petco on or 
befors January 10, 1975, nemetheless any effective termination 


date should be March 2, 1975. 


15. Under date of January 10, 1975, Asiatic delivered 
written notice to Petco purporting to terminate the contract 
| between Asiatic and Petco effective March 2, 1975 (copy annexed 
as Exhibit GC). 


16. In the meantime and on December 18, 1974, Petco 


" 


served and filed a demand for arbitration of a claim arising 
\ 


| aes the said agreement dated April 1, 1972 (Exhibit A). 
tcleeias attorneys, by letter dated December 27, 1974 (copy 
a as Exhibit H) requested in effect a bill of particulars 
}of Petco's claim which it ought to arbitrate. Under date of 


January 6, 1975, Petco's attorneys in the arbitration provided a 


I 
| w “*een bill of particulars of the breaches of contract claimed 


eo in the arbitration and also referred to the contract pro- | 


i 
lvisions wiich Petco claimed had been breached (copy annexed as 


Exhibit 1). 


- In the written bill of particulars Petco's attor- 


eye in the arbitration stated among other things the following: 


"1, The contract provisions which 
each claims that Asiatic breached 
are numbered 2(d) (111) and (iv). 


“2. The breaches are that Asiatic Petroleum 
did not negotiate at all, did noe neroriate 
in good faith, sought to impose as a fur- 
ther condition for continuation of the con- 
tracts an unreasonable increase in price, 
and Nepco's and Petco's consent thereto 
did not act reasonably in the premises, and 
in genaral failed to comply with the require- 
ments of reasonabieness and good faith which 
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are inherent in every contract, and 
further that Asiatic Petroleium's demands 

were unconecionable and would impose an 
unconscionable price upen Nepco and Petco 

and upon the ultimate consumer for whom, to 
Asiatic Petroleum's knowledre, the product 
was destined; and further that Asiatic Pet- 
roleum's threats to terminate, violate the 
contract provisions in the light of the fore- 


ti poing. 
that remedy could take many forms, as for 
i example: 


l "e) The erbitrators may fix a 


| 

i ae So far as specific performance is concerned | 
reasonable price; 
| 
' 


Led "b) The arbitrators may require 

" Asiatic Petroleum to negotiate 

i in pood faith within Limits fixed 
by the arbitrators; 


\ attempted termination and rule that 
| no renegotiation is proper at this 


| 
i 
i “e) The arbitrators mav set aside anv | 
i time. | 


| 
"T can think of many other remedies, but I 
believe the foregoine examples should suffice." 


i : 18. In short, Petco's claims were to the effect that 


| 
| Asiatic's attempted termination of the Asiatic-Petco agreement 


effective as of March 2, 1975 waa improver and ineffective. 


| 19. It was obvious to Petco that it could not permit | 


| an interruption in the delivery of No. 6 fuel ofl by Asiatic 


{ 
1 
' 
' 
j 


pending the determination of the arbitration which could take 
| many months. Inasmuch as Asiatic had stated rhat the termination 


| date was March 2, 1975, Petco sought preliminary injunctive re- 


| lief in the Supreme Court, New York County, directing Astetic to 
continue to deliver the No. 6 fuel oil to Petco pending the de- | 
termination of the arbitration ange subject to the arbitrators’ 


award. The Supreme Court denied such injunctive relief. 
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20. Accordingly, Petco requested an expedited pre- 
liminary hearing before the arbitrators so as to obtain some sore’ 
of an interim determinatinn requiring Asiatic to continue to de- | 
liver the No. 6 fuel ofl pending the determination of the arbi- 


tration and subject to the arbitrators’ award. 


21. At the preliminary hearing held on February 28, 


| 
| 
| 
| 


1975 (pp. 27-28 of the transcript of the hearinrs) the attorneys 

for the respective parties indicated their desire to resolve the | 
problem of the continuation of deliveries. Astatic's attorneys 
' pointed out that it had a problem because “that contract runs out) 
, on Sunday and we're going to have 79,000 barrels not being lifted. 
! What are we going to do with them, put themin Lake Miricibo * * *" 


(Copies of pages 27 and 28 annexed hereto as Exhibit J). 


22. At the suggestion of the arbitrators, it was pro- 
posed that the parties enter into an arrangement pending the award 
of the arbitrators ani subject thereto under which Asiatic would 
| continue deliveries of No. 6 fuel ofl to Petco and Nepco. The 
| attorneys for Petco and for Asiatic agreed, after consultation 
with their respective clients, to accept the sursegestion of the 
) arbitrators (pp. 45-46 of the transcript of the minutes, (copy 


' annexed as Exhibit XK). 


° 23. Accordingly, the attorneys for the respective par- 
| ties dictated into the record the arrangement pursuant to which 
; Asiatic would continue to deliver No. 6 fuel oil to Petco pend- 
| ing the award of the arbitrators and subject to such final award 
| (pp. 48-54 of the transcript of the minutes (copy annexed as 
lexhibic L). 


f 
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24. Subsequent to dictating the stipulation into the 
minutes, and on April 11, 1975, Asiatic's attorneys wrote to 
Petco's attorneys (copy annexed as Exhibit M) complaining about 
alleged violations of Petco and Nepco to noninate vessels in or- 


der to lift the No. 6 fuel ofl. In addition, a draft of a pro- 
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posed escrow agreement was also enclosed. Under date of April 15,' 
| 1975 Petco's counsel wrote to Asiatic’s counsel (copy annexed as 
Exhibit N) replying to the letter dated April 11, 1975. Among | 
| other things Petco's counsel pointed out that Asiatic insisted 
| upon conditions not contained in the stipulation before it would : 
| authorize any liftings at all. In that letter Petco's counsel | 
pointed out that he would have to discuss various matters with me | 
in order to approve the escrow agreement and a proposed written 
agreement incorporating the matters dictated into the record be- 


' 

j 

fore the arbitrators. | 
25. As a result of those letters a second “emergency” | 

| 


\ meeting was held with the arbitrators on April 18, 1975. It ap- | 

peared that Asiatic's counsel was claiming that Petco and Nepco | 

| had violated the terms of the agreement dictated into the record | 

| on February 28, 1975 but in reality Asiatic's counsel was really | 

seeking some amendments thereto. As a4 result of that meeting | 

,; various changes were made to the agreement dictated into the re- e 
cord on February 28, 1975 and the parties aprreed at that time on 

the terms of what should be contained in the written escrow sree: 


| ment pursuant to which Petco should deposit a specified eum in 


| escrow for each barrel of oil delivered by Asiatic to Petco. 


26. Under date of April 28, 1975 the attorneys for the 
| respective parties, pursuant to the authority granted to them 
by their clients, entered into a written agreement modi fying 


I the agreement entered into by stipulation on February 28, 1975. 
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(Copy annexed as Exhibit 0). On the same date the parties and 
their attorneys executed the escrow agreement dated April 23, 


1975 (Copy annexed as Exhibit P). 


| 27. The modification agreement of course continued 
| the agreement made by stipulation on February 28, 1975, except 
| ¢o the extent changed thereby. Thus the entire agreement provi- 
ding for deliveries of No. 6 fuel oil to Petco and Nepcc during 
| the pendency of the arbitration was made expressly subject to 
the following (pp. 48-49 of the transcript of the minutes, Exhi- 
bit L): 


"During the pendency of this arbitration 
and subject to the final award of the 
arbitrators, retreactively to midnight 
March 2, 1975". 


28. In addition, the modifidation agreement expressly 


provides in paragraph 1) thereof: 


"11, In the event that either petition- 
ers or Asiatic fail to comply with eny term 
er condition of this aereerment the parties 
agree that any claim for damages or other 
relief by the other party nay be submitted 
to the Panel of Arbitrators in this procecd- 
ing (which may include one or more successor 
arbitrators appointed pursuant to the Rules of 
the American Arbitration Association, should 
any member of the present Panel be unable to 
serve). Said Arbitrators shall *ave jurisdic- 
tion to hear and determine such claim and may 
render an award for damages, if any, together 
with (nterest and the fees and expenses of the 
Arbitrators and other taxable costs and disburse- 
ments relating to such proceeding.” 


29. From and after the making of the agreement for 
Asiatic to deliver No. 6 fuel ofl to Petco and Nepco and subject 
of course to the arbitrators’ award retroactively to March 2, 
1975, Asiatic delivered or caused to be delivered No. 6 fuel oil 
to Petco and Nepco. Asiatic claims it wade three deliveries to 


| Petco on September 13, September 14, and September 17, 1975; and 


Asiatic claims that Petco has not paid for those three deliveries 


| 
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Petco takes the position that Asiatic owes to it sums subetan- 

tially in excess of the purchase price of those three deliveries 
of No. 6 fuel ofl. Petco contends that Asiatic violated the con- 
tract between the pirties by overcharging Petco for Host Govern-| 
ment Take (HCT). In brief, HCGT is supposed to include all chan- 
ges, whether up or down, which affect the price of the oil and 
which are the result of action taken by the government where the 


ervde ofl is produced from which the No. 6 fuel ofl was made, 


in this case, Venezuela. 


30. Accordingly, under date of May 29, 1975, Petco served 
and filed a demand for arbitration claiming that Asiatic had 
breached the contract in that it had overcharged Petco for mil- 
lions of dollars of HGT. At the request of Asiatic, extensione 
of time were granted to it to desisnate arbitrators, file coun- 
terclaims, and fix hearing dates. To date, Asiatic has not 
filed any counterclaims in the arbitration and has simply 
stricken whatever lists of arbir~stors which the American Ar- 


bitration Association has supplied. 


31. Under date of October 22, 1975, the arbitrators 
rendered their award in the arbitration brought by Petco and 
Nepco against Asiatic claiming, among other things that Asia- 


tic's alleged termination of the Asiatic-Petco contract was 


| null and void and ineffective. The arbitrators award was a 


complete victory for Petco and Nepco. The award (copy annexed 


as Exhibit Q) reads in pertinent part es follows:- 


“A, The termination by ASIATIC PLTROLEL™ 
CORPORATION, hereinafter referred to 


as RESPONDENT, OF THE Acreements dated 
April 1, 1972 between the Parties was not 
effective. 


We therefore ANARD as follows: 


a eR cnt 
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"1. RESPONDENT is directed to specifically 
perform the Agreements between the Par- 
ties as if there were no termination. 


The price to be paid by NEW ENGLAND PETROL- 
EUM CORPORATION And GRAND BAHAMA PETROLEUM 
COMPA!TY LTD., hereinafter referred to as 
CLAIMANTS, for the oil delivered in the 
calendar year 1975 pursuant to the Contracts 
dated on or about April 1, 1972 as amended, 
which are set forth as Exhibits A and B to 
the Stipulation of Fact, shall be the price 
set forth in paragraph 2(c) of the Particular 
Conditions of Sale under such Contracts sub- 
ject to the provisions of paragraph 7 of the 
General Conditions of Sale." 


32. Under date of January 8, 1976, the judgment of the 
Supreme Court, New York County, confirming the award was made 
and entered in the office of the Clerk of New York County (Copy 
annexed as Exhibit R). The Judgment provided among duee things 


as follows:- 


“Ordered, that the unanimous ecward of 
the arbitrators dated October 22, 1975 and 
acknowledred on October 23, 1975 be and the 
same hereby is confirmed in all respecte; and 
it is further 


"Adjudged, that the termination by Asiatic 
Petroleum Corporation of the agreements dated 
April 1, 1972 between the parties was not ecffec- 
tive; and it is further 


"Adjudged, that the respondent Asiatic Petrol- 
eum Corporation is directed to specifically per- 
form the agreements between the parties as if 
there were no termination; and it is further 


“Adjudged that the price to he paid bv neti- 
tioners, New England Petroleum Corporation and 
Grand Bahama Petroleum Comnany Limited, for the 
oil delivered in the calendar year 1975, pursuant 
to the contracts dated on or about April 1,1972, 
as amended, shall be the price set forth in para- 
graph 2(c) of the Particular Conditions of Sale 
under such contracts subject to the provisions of 
Paragraph 7 of the General Conditions of Sale." 
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33. Accordingly, it is perfectly clear and cannot be dis- 
puted that the interim arrangement, under which Asiatic 
delivered No. 6 fuel ofl to Petco, subject to the award of 
the arbitrators, was swept aside by the arbitrators award and 
the judgment ent ered thereon and the agreement dated April 1, 
1972 was reinstated by the arbitrators for the year 1974 in 
full force and effect. The award of the arbitrators and the 
judgement expressly provided that the attempted termination by 
Asiatic of the Asiatic-Petco agreement dated April 1, 1972 was 
not effective; and the award of the arbitrators and the judg- 
ment further expressly provided that Asiatic was “directed to 
specifically perform the agreements between the parties as if 


there were no termination.” 


34, Accordingly, all of the No. 6 fuel ofl sold and 
delivered by Asiatic to Petco during the year 1975, including 
the three deliveries in September 1975, were made pursuant to 


the original Asiatic-Petco agreement dated April 1, 1972. 


Asiatic has now flouted the arbitrators’ award and the judgment. 


Instead of complying with the Asiatic-Petco agreement dated 
April 1, 1972, which mandates arbitration of all disputes, 
Asiatic has sued Petco in the United States District Court for 
the Southern District of Texas to recover what it claims is the 
purchase price of three deliverics of oil made in September : 
1975 (copy of complaint annexed as Exhibit S). The thesis under 
which Asiatic attempts to aus Petco in violation of the arbi- 
tration agreement is that the September 1975 deliveries were 


made pursuant to the arrangement made in the arbitration. Thus; 


Asiatic alleges, (par 3 of Exhibit S):- | 


“Thereafter {after May 29, 1975) and pursuant 

to the Contract to Purcnase O11 and not pursuant 
to Contract 72/530 [Exh. A], APC [Asiatic] made 
deliveries of ofl to Petco etc.” 
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33. This attempt to avoid the arbitration provisions of 
Exhibit A is a pure sham. To be noted is the fact chat all that 
Asiatic annexes to its complaint is the modification agreement 
made April 28, 1975 (Exh. 0), which shows on its face that it is 
not the complete agreement. This is made evident by the fact 
that what Asiatic calls the Contract to Purchase Oil expressly 
provides in the introduction thereto that it is “modifying the 
agreement entered by stipulation on February 28, 1975". The 
agreement entered by stipulation on February 23, 1975 expressly 
provides: that (Exhs. K and L):- 

“During the pendency of this arbitration 
and subject to the final award of the 


arbitrators, retroactive to midnight 
March 2, 1975". 


36. Hence it is crystal clear, without anv question, that 


every one of the deliveries made in 1975 was made pursuant to the. 


Asiatic-Petco agreement dated April 1, 1972 since the award and 


judgment expressly provides that Asiatic'’s attempt at termination | 


| 
| 
| 


was not effective and that Asiatic was directed to specifically 


| perform the Asiatic-Petco apreement dated April 1, 1972. 


37. In any event, what Asiatic refers to as a so-called 
1 contract to purchase ofl also contains an arbitration provision 


which states in plain language:- 


"In the event that either petitioners 

[Petco or Nepco] or Asiatic failed to 

comply with any term or condition of this 
agreement the parties arree that anv claim 

for damapes or other relief by the other 
party may be submitted to the panel of 
arbitrators in this vroceeding (which may 
include one or more successor arbitrators ap- 
pointed pursuant to the rules of the American 
Arbitration Association, should any menber of 
the present panel be unable to serve). Said 
Arbitrators shall have jurisdiction to hear 
and determine such claim and may render an 
award for damages, if any, together with in- 
terest and the fees and expenses of the Arbitra- 
tors and other taxable costs and disbursements 
relating to such proceeding." 
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38.Accordingly, it makes no difference whether Asiatic 

is bound as the arbitrators’ award and the judgment provided, to 

specifically perform the Asiatic-Petco contract dated April 1, 
| 1972 and delivered the ofl in question thereunder or whether the 
| ofl wae delivered under what Asiatic euphemistically refers to as | 
| the contract to purchase oil. In either event the claim for 
; Payment of the three deliveries of o1l made in September 1975 is 
subject to a written agreement for arbitration ans Petco is ag- 
| grieved by the failure of Asiatic to submit its claims to 
arbitration and by Asiatic's attempt to breach its solemn coven- 
, ants to arbitrate any and all disputes arising out of or relating | 


' to the apreement between the parties. 


39. While the subject is not necessary relevant, the Court 
; may wonder why Asiatic, a Delaware corporation, with its sole 
| offices in New York, should sue Petco in Texas. Asiatic has no 
connection with Texas at all. In attempting to show jurisdiction 
| dn the Texas Courts and an appropriate venue, Asiatic is compelled 
| to fabricate a false statement of facts. Thus, in order to utiliee 
the Texas long arm statute Asiatic falsely alleges that Petco is 
transacting business and is engaging in business in Texas; and 
| Astatic even goes so far as to say that Petco has conducted sub- 
; stantial business in the State of Texas and in the Southern Dis- 


i trict of Texas. (Pars. 2 and 4 of Exh. S). 


40. In fact, Petco engaged in a single transaction which 


i might be thought to have sone relationship to Texas. At one time 


iin 1972 and early 1973 Petco had a slight surplus of crude oil 


i 
ti 
i 
i 
| 
¥ 


|which it was committed to purchase. Petco sold some crude oil to 
fe company called Texas City Refining, c.i.f. Texas. Perhaps as 

| to Texas Gity Refining, it could enforce that contract in Texas. 

; But that was the sole transaction which Petco ever engaged in 
iwhich had any relationship to Texas and I have been counsel for 


‘that company since its inception in 1967. 


29a 
AFFIDAVIT OF RICHARD deY. MANNING 
Ii] SUPPORT OF MOTION TO COMPEL ARBITRATION 


41. That transaction with Texas City Refining was 
terminated in November 1973 and since that date Petco has not 
delivered a single barrel of ofl to anyone in Texas nor has it 
engaged in any transaction having any relationship whatsoever to 


, the State of Texas. 


42. Although as I stated earlier, the question of why 
h Asiatic would sue Petco in Texas is not merely material on this 
application, nonetheless I thought it only prover to bring these 
| facts to the Court’ attention in view of the false statements con- 


| tained in Astiatic's complaint. 


43. I respectfully submit that Asiatic should be com- 

pelled to comply with the Asiatic-Petco contract; that it should 
| be directed to arbitrate any claims which it may have arainst 
h Petco in the manner directed for such agreement, to wit, before 
the American Arbitration Association in New York, N.Y.; and that 
Asiatic should be enjoined from prosecuting or continuing to exe- | 
| secute the action which it apparently has brought apairst Petco 
! in the United States District Court for the Southern District of 


| Texas. I state “apparently brought" because we have been informed 


| } 
' that the complaint was filed in the Southern District of Texas } 
| 


4 on February 13, 1976; that the proposed method of service of 

| process was to serve the Secretary of State of Texas who would 
then presumably mail the summons and complaint to Petco in Free- 
port , Bahamas. As yet, Petco has not received the summons or 

! complaint. 

: 44, 1 respectfully request this Court to enter a tem- 

| porary restraining order, pending the hearing of this petition, 

i 


+ 
) enjoining Asiatic from prosecuting or from continuing to prosecute: 
i 


l its alleged action against Petco in the Southern District of Texas, 
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It is indisputable that there is a “written agreement for arbi- | 
tration"; and it is also indisputable, that Astatic's claims as | 

\ senesced in the complaint arise under a written apreement con- 
taining an arbitration clause and that its claims are arbitrable | 


| the arbitrators and by the Supreme Court of the State cf New York 


| and not justiciable by the Courts. Asiatic has been ordered by 


" to specifically perform the Asiatic-Petco agreement dated April 
1, 1972 (Exh. A), and its suit in Texas is a plain breach and 
‘ violation of the arbitcators' award, the judgment entered thereon, 


and the agreement between the parties. 


45. A temporary restraining order is necessary so that 
| Petco will not be required to litigate the same disputes in two 
' different forums at substential expense to Petco and to the time 
i and effort of the United States Courts; and also to prevent 
| duplication of litigation. On the other hand, Asiatic mnnot 
| possibly be damaged in any respect by the granting of such tem- 
| porary restraining order pending the hearing and determination of | 


| the petition. 


46. Wo previous application for the relief requested 


; herein has been made to this Court or any Judge thercof. 


ed af OF 
“chard det- anata 7 


a 
2 dayyof February, 1976 
Eau 


S, PIOER'CK J. WILSON 
ROVAY PUBLIC, State of New York 
No. 31-4295/05 
Quaidied mm New York Foonty 
Commission Expwes March ... 377 


| 
| 
| 


i Sworn to before me this 
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PETITION TO COMPEL ARBITRATION 
ANNEXED TO AFFIDAVIT OF 
RICHARD deY. MANNING 


See Page 3a 
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SALE OF JIL AGR 


PETROLEUA CORPORATION of Cne Rockefeller Plaza, 
i called "Sellers”) 
2l, Mercantile 2ank Building, Freeport, Eahea>a 
agree as follows: 
1. GENERAL CONDITIONS aF 
The General Conditions of Sale 
of this agreement and references to this Agreemen 
réferences to the General Conditions 
sistency or conflict between the Particula 
Conditions of Sale attached hereto, the 
eremnkl. 


2. 


Thirty-Two thousand (32,000)barre1 
minus 10% nlp option No. 6 (2.4) 
Fuel Of] to be delivered during th 
1972 through sare ey 

Txo Thousand (32 

option to request 

barrels per day Fuel 011 

of 50% B.V. (FS 1151). 


In the event that 
to purchase at 1 
them prior to the 
livery during tha 
not be less than 
barrels) and Buyer 

that such failure 
reasonable control, 
terminate this Agreencnt 
days written notice to 


Sellers shall have ¢ right to terminate 
upon giving not less than sixty (60) Gays 
mination if at th n f any tvel> 

March 31 Buyers shall not have 
20,500,000 barrels during that 

to which Suyers have furnished 

such failure was due to circums 

able control. 


S ications 


The O11 shall comply with the following specifications: 


Gravity, °A.P.I. at 60°F. (ASTM D 1293) Miniz:= 
Viscosity, Sayvolt Furol at 122° r. (AS 


nies 
Yaxicous 
Maxircuo 
Faxic3 


don 
ros pears 


bAXi==s ] 
axis: 


Sulphur, % B.W. 
Pour Point, ‘F. 
Flash Point "Fs 
Water, % B.Y. (ASTM 
Sediment, % B.W. 


wee SOD) 
wo 

Set eer AS 

~ 

— 


uw 
~ 
w 
— 
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es 


{c) ice 
Tne price to be pait by Buyers to Sellers for the quantity of 
Oil certified as delivered F.0.B. Caribbean Joading port in accordance with Clause 
6(a) of the General Conditions of Sale during the verm of the con.ract shall be 


$2.05 per barrel subject to increase or decrease as specified in paragraph (a) 
below. 


(ad) Price Variation/Renegotiation 

(1) Buyers shall pay Sellers an amount per barrel which shall 
not be less than 50% of the amunt of the first Venezuelan 
Host Covernment Take increase (as defined in Clause T(A) of 
General Conditions of Sale) other than the quarterly freight 
adjustment ("HGT Increase") applicable to the grades of oil 
delivered after December 31, 1972 (which shall include any HGT 
increase effective after April l, 1972) it being understood 
and agreed that Buyers will elso endeavor to vay the 
balance in excess of 50% to Sellers. If Buyers shall pay 
Sellers less than 100% of the first EOT increase, th2 price 
ror the fuel oil to be delivered during the teelve-noath 
period cocmencing July 1, 1973 wild te renegotiated by thre 
parties during the period April 1/June 30, 1973. If tke 
parties cannot agree on a nev price to de paid for oil to 
be delivered on and after July i, 1973, Sdésiers shall 
have the option to teruirate this Agreement as of June 
30, 1973 upon writter notice to Buyers, or to continue 
4% at the price in effect prior to suci renegotiation 
under the conditions set forth in sub-paragraph (4) (ii). 


If Buyers agree to pay 100% of 2: HGT increase then, 
except as specified herein, ther nall be no renegotiation 
of the price payable by Suyers until ne period October 1/ 
December 31, 1974 when tke parties shall renegotiate the 
price for the oil to be supplied during the calendar year 
commencing January 1, 1975. If duyers shall not have asreed 
to pay Sellers 100% of all CT increases after the first HCT 
4ncrease the price for the oil to be delivered afters tt 
date any such subsequent HGT increase is initially impo 

shall be renegotiated during the thirty (30) day period 
{mediately after Sellers give notice te Buyers of such 
sequent HGT increase. In the event the parties cannot agree 
on a renegotiated price during the thirty-day period Sellers 
will have the right to terminate the contract sixty (60) day: 
after the expiration of such thirty-cay period or to continut 
it at the price in effect prior to such renegotiation under 
the conditions provided for herein. 


a 
e 


If during eny period after December 31, 1972 Buyers are 
paying l00%.of first HCT increase and all subsequent kGT 
increases,the effective price will be reduced to the extent 
of any decrease in HGT, provided that Sellers will not be 
obligated to reduce such price by en emount exceeding the 
aggregate of all increases in HC? ter December 31, i972; 
in the event Sellers do not reduce the price by an amount 
equal to 100% of any such decrease the price for oil to be 
delivered after the effective date of such HGT cecresse 
shall be renegotiated during the thirty (30) day period 
immediately after the date of such EGT decrease. In the 
event the parties cannot agree on a renegotiated price duri: 
that thirty-day period Buyers will have the right to tsmi- 
nate the contract sixty (60)days after the expiration of su 
thirty-de; period or to continue the contract at the price 
effect prior to suck renegotiation under the conditions set 
forth in paragraph (d) (ii). 


SAR) 20732 es ee 
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4 =) Bae 


(iv) In any event price renegotiation for fuel ofls to be 
delivered during each calendar year arter i974 shall 
: take place during the fourth calendar te the 


preceding year, and any r2negotiated price =Ay include 
provision for increases or decreas cerresponding to 
changes in HGT Curing such year. for fuel 
oils to be celivered after the expiration of each one- 
year period will be renegotiated by the parties during 
the last ninety (90) days of that one year period and 
if the parties cannot agree on a new price for such 

‘ oils either party shall have the ri to terminate the 


tne 
itten 


‘> 


SS ace aaa yen 
to the other; 


> Agreement upon sixty-days wr 
if neither party shall have e Agreenent, 
the Agreement will continue next calendar 
e year at the price in effect suth renegotiation. 


(v) In the event there is a difference bet+een the quarterly 


freight adjustment in effect during the second calencar 
quarter of 1972 and the first calencar quarter of 1973 


| a and such difference represents 


(a) an increase, then the net tax effect of su 
creese will be added to the price of $2.05 per 
barrel; 


(vo) a decrease, then the net tax effe 
crease will be deducted from the 
crease referred to in subd-paragrain ) 

4 will be considered to apply in reduction 
part of such HGT increase as to -aicn Puy 
not be obligated to pay to Sellers. 


Automatic HGT increases 
justment for the’ second 
will apply without regs: 
In no case during th j 
payable by Buyers be less than 


In the event of ea basic change t : 
automatic freight adjustment, the provi 
paragraph (d) (v) will be amended s 

the intent expressed herein. 


For the purpose of this Agreement the tera HCT will incluce 
° Government participation to the exten* it represents en as- 
certainable out-of-pocket cost to Sellers or their suppliers. 


(e) Method of Delivery— 


Unless otherwise agreed between the Parties hereto, Buyers shall 
take delivery into Buyers’ tanker or tankers in eccordance with Clause 2 (a) (ii). 


{r) 


Loading Port 


Any port in Netherlands Antilles, Venezuela or Trinidad, as 
, , 
aesignated by Sellers. 


(g) Time ellowed for loading 


The total port time allownnce for loading a full cargo shall 
be 36 running hours (prorated for a part cargo) plus 12 running hours per port 
call. : 


(h} 


Maxicum ve: 


(1) 


Overall length 


| 
| 
| 
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( N 


MANNING 


CO, the extent that sales end deli 
are to be cude at loading yorts in Netherlends i 
such sales und a@oliveries shail be made under 
direct to Buyers by Sellers’ ussociated ¢ 
Cor.penia Shell] de Venezuele Limited, or she 
sales and deliveries shall have all the rie 
obliget ions of Sellers under this Agreement. 


(3) Appiicabie lew and Notices 
Appiicadie 


‘ 


This agreesent shall be deemed to have been made in New York, 
Hew York and shall be construed and shall take effect in accordance with the law 


of the State of New York. 


Except 35 otherwise provided herein, all notices and other 
to be given hereunder by one party to the other shall be in writ 
m2il postage prepaid or by telegraph as follows: By Seilers wo 
office of Buyers at P.O. pox Fe2l, Mercantile Bank Building, 

By Buyers to Sellers at ffice of S j 
New York 10020. All such notice sent by mil shall be dee 


ceived when a ietter in the ordinary course of post would have been 


ct 
oO 


0 oO 
o 
=) 

ce 


= 
2 3 


yi et et 


+ 
* 
c 


rece. 


("SELLERS") 


ASIATIC PETROLEUM CORPOF TION 


By: 


1. C. Cover, Managing Director 
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1. DEFINITICIS 

In this Agrcement, unless the anata ot 
shell mean the of] products purchssé 2d and sol 
a quantity of Oil which when measured at 60°F “equals 


If Buyers during any ye 
to take delivery hes been tgre2d * axes delivery 
less than the quentity pari eT 
that year or part of a year, Sellers sr without prejudice 
ayailable to Sellers under ts Agreerent, not be obliged to 
shortfall during any sudsequen 
right to subtract in 5 
it has undertaken to 
shortfall; PROVID=D i > wm 
subsequent to any year by @ ve 
accepted by Sellers in accordance with subclause 5 
date of errival within that year or part of a year 
been made in that period. 


3. DELIVERY 


(A) Sellers shall deli 
board vessel nomir 
eccordance with th: 12 


(B) 


as it passes the vessel's permenent bose 
port. 


Ife. 


PAYSENT 


(A) Peyment for each delivery of Oil 
New York, New York in ret cash wit! 
yon presentation 
the quantity and 


In the event that 
Buyers by granting 
shall corcmence with 
Buyers is completed. 


at any tims upon ¢ 
CATNATICN , LAYTINE AND D241 
(A) Buyers shall notify _ 


written schedule of the 
calendar months, shovin 


bh ont of each ron 
followin 
sie sical 


we & 


cd 


ey ce OU 
pes 


each of the two (2) xonths there 
the name of the vessel as 60° 
than fifteen (15) cays prior to 

vessel et loading terminal. =. do not within tes 

receipt of eny such vessel ncainaticn reject the ncsinati 

Sellers shall be deered to have accepted it. A nominatio 

be rejected unreasonsbly. Where 4 nomination is rejected, Buyers 
make ean alternative ncmination to Sellers. Suyers srall not without 
Sellers’ consent ncozinat? any vessel] with Cimensions +n exress of 
stipulated elsewhere in - s Acreerent. Sellers shall not less tran 
ten (10) ¢ays prior to the estimated date of arrival of the vessei ir 
question notify Buye of the loading port at which the cargo to ce 
lifted shall be held 


id 


«t 


nh 
* 

© 
I 
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Buyers shalt 
loading po.* 


at loading 

clearance by custom ai 
Governmental appr’ oval req: 

of the vessel or tr> es : 
writing that the vessel is reaay 
berth. 


The tire allowed for Joading shall 
which shall run from tne end 
commencement of cac passes. 
deemed to coctence 

Pilot anlage oint iceerd 
disembarkation poin 

Pilot is required on Sones 
except that where the vessel 
embarkation point imvard boun 
than 00.01 hours ca the estiza 
given by Buyers under subcleuse 
actual tire of arrival end the t 
embarkation point as cetcul ated in 
ehall not count against tice allowed 
wessel errived at the normal Pilot ems 
bound at a time which is later than 
estimated dete of arrival et berth 
subclause 5(A), the hours bet+2 
readiness is given by mryers 
acceptance of the vessel ty Se 

time allowed for loeding. 


L oct 
2 - 
reg 


mF 


If the tire allowed for 1 
such excess is due 
shell pay Buyers nin: f 
rate determined by applyix 
Average Freight Rate Ass 
vessel concerned end eccliceble 
loading of the vessel to ‘the dean 
size cof the vessel p= 3 
tine to time cr such 
replacement thereof, 
(1) if the tice allo 
as a result of br 
by went of due dilige 
about the loading 
Act of God, act of 
civil cormzotion ena arrest or 
rulers or people, the te of ¢ 
be one half of the a rate; 


Sellers shall not be liable to pey any derurr]ese 


eT Te 


through fault or failure of the vessel or if | 


is suspended for tne vessel's purposes; end delays 
Buyers or vessels reesons. 


Where Ewyers bave voyece chartered the vessel in que 
Sellers liability for demurrage shali not exceed 1%! 
which Buyers are liable to pzy under the 

voyage charter. 


Sellers shall not be oblised to load any vessel 

pomination hss been made by Buyers end accep ted 

in respect of which Sellers have not, at the 

tenth dey after the expected date of errival 

subdc lause a received a notice of readiness to load to whic 
subclause 5(3) refers. Any Such veosel sball o# ccered to bave 
been vithdrawn by Buy vd ord Buyers shall reimburse to Sellers 
any expense incurred by Sellers as a result of such deexed 
withdrawal. 
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e €. VERIFICATION AND }GASURE SST 


3 (A) The quality and qutatity of each delivery of O11 Mt. be 

i determined by verificatio spling and test: nt 
conducted by Sellers at loadings port: PROVIDED 21) 
be entitled to appoint an ra) 
appoint then such verification and re tad 
by Sellers under the supervision of re 


A certificate shail be issued by Sellers 
inspector has been appointed by By 
inspector) setting forth, im respec 
fication and quantity of oil de 2 
such certificate shall be binding ecd c 
Sellers and Buyers. The costs of the s 

inspector appointed by Buyers hereunder shall be shared equal 


‘ between the perties hereto. 


~< 

. 
ba] 
uw 


ly 


(B) Any verification and reasurerent under.s 
‘ conducted in accordance with the retbods at 
accepted by the Acerican Society for Testing 
! none ure so approved end accepted, those of 
Institute. 


, on (c) Any claim with regard to the quailty endfor quantity of the Oil 
delivered hereuncer, e5 determined pursuant to suoclause (A) 
? : above, must be mace by written notice to Sellers not l4ter than 
$ P thirty (30) days after the date on which adzlivery of the Oil to 
Buyers is completed; otherwise any such cleic shall be deered 
to have been waived. 

(D) Subject to subcleuse 6 (C) above, if any controversy shall arise 
with respect to the quality snajor quantity of Oil delivered, 
such controversy shall be settled by en erbitrator eppo nted by 

‘ 
R gone party to the other. If the pnrties are urabl 
a upon an arbitrator within the above period, the controversy 
shail be settled pursuant to the provisions of Clause li hereof. 
7. PRICE ADIUSDENTS 


(A) If at any time eny governmental authority 


manufacture, otorase, transportation, 
of either thereof, or change the level or method o 
4 f of any tax, charge, impost, duty or levy now in f 
: Sellers or Sellers' suppliers with any new or addi 
increase in any existing tax on or in respect of & 
of the sale of such Ojl_or the incoze therefroa, © 
level or method calculation of any such tax Bow in 
such ranner or such exount es would reduce tre net 
taxes received by Sellers or Sellers’ suppliers fr 
of such Oil, then Sellers cay increase tbe price of thi 
be sold hereunder by an emcunt per barrel which will offs 
fully the increased econo=ic burden on Sellers or Sellers 
suppliers applicable to the O11 to be sold hereuncger. Sellers 
shall give Buyers notice of the increase im such price, which 
notice shall be given a5 6cCn GE practiceble, end such incresée 
in price shall take effect with respect to the Cil recaining 

‘ undelivered hereunder. Upen receipt of such sotice Buyers =ay, 

by ten days nctice to Sellers, elect to termicate this Agreerest 
as to the Oil remaining undelivered hereunder at the erd of such 
ten-day period, whereupon, unless Sellere egree to waive tne 
increase in price vith respect to the Of1 so remainics unée) 


fat) 6 


hereunder, this Agreesent shall terminate 0s to such OL1. any 


oO 


"On 3 ah I a 


ee 


1 

iy 

oo 
own 

fi 


et 
ee. 
‘ 


39a 
EXHIBIT A TO AFFIDAVIT OF RICHARD deY. MANNING 


such termination shell not. affect he obligetica ° 
pay to Sellers wy and all exounts due and ips: 
delivered he — prior to tke end cof such 
If requested by Payers, Sellers will furmmisb 
of the cppiicability of the price inerense on 
sold hereuncer Lo = ancranse? economic bur< 
purpose 46 certi . ) jen 

Sellers shall cossti cere vent evidence 


take into 

iucreme2nt 

crude oil j 

charge or savy imposed on 

oil or (2) the smouat of 

on average could be attrib ) 

oil sold to all their custorers by Sellers or 


If, for any reeson (other then those referred 
beyond — cone ot of Sellers or Sellers' $ 
to .. its or their obdl 


bst seantinlly | 


generally, ell 

date renegotiat 

If no Agreenent 

from the dete of 5 

as to the Oi] rexsi 
from the end of said e 


8. EXCEPTIONS 


(A) Sellers shall not 
the provisions of 
becomes commercially 
the control of Se 
esree that the expression "causes saa 
or Sellers’ vata’ hall be deemed to 
acts, orders or 72 a 
without regard gel velidity; 
stoppeses or $1 
of Sellers’ yply = ifi bgreement 
(otherwise the 
in furnishing 
Sellers with dis 
geographic reé P Duyers); 
tion difficulties, if oocestoned by; 
the Sellers' servants or caciigioned 
the productios, refining or tr 
or Setere usual sources of 6u 
expressly w nderstood that the enimeret 
in this elevate are for purpes«s of illus 
not deemed to excludé-excuse «ft Sellers by reeso 
ceuse beyond the soriegunecee centrol of 
suppliers. Euyers end Sellers further ag e 
“commercially impracticable” as used heres n shell al 
any occurence, suosequent to the date of this contr 
events or causes beyont the reasonable coatrol of S 
Seliers' supplicss | which would substantially cheng 


pone eer4 


Sellers or Sellers' suppliers of performing this contrac 


is 


to make such performance onerous OF unprofitet = 
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(3) If ty reason of any of th. ceuses Aescrit 
or by reson of the refusal or failure of e 
grunt any production permits or by season 
governtent to tke its royalties in kind, whetre: 
& source of s\ narced in this 
occur a shortage of Oil resulting in a cecree 
or quantities of Oil available to Sellers or 

ecrease not being wilfully ceused by Sel 
thet Sellers sh 


liberty to wi 
Agreenent 

shall not reguired 
shorteges 

to arrange 

heretofore 

other suppliers any de 
operation of this sub 


¢ 


pa 


on of Oil in 
il be free to 


feel 


et 


Anything herei 
not be require 
end the other 
any rezson Sel 
give notice in. 
Sellers propose to allocate to }! 

the allocation to them witiin 30 
such request, this Agre t shull ternizce 
reraining undeliver hereunder with efle 
said 30-dey period. 


o the contrary x 
© ellocate avnileble ous 
asers from Seller 

50 arlocete 


ing to Buyer o7 the 


0 


+ 


f 


aonruoa 
cr 


9. ADDITIONAL CONDITIC: 


(A) If either party shall be adjudicated a tani 
te rade approving a petition seeking its 
justment or a trustee in bankruptcy or 4 
or receiver shall be appointed of all or 
its assets or either party shsll becom: bankru 
s=all cozmence eedings for dissclution o 
vO 


luntesy 
of cre: 

estretor or 
or eny part of i roperty or shail file a p 
reorganization or readjust=zent or shell file 
adventage of any debtors’ or insolvercy act, t? 
may by written notice forthwith termirate this + 
such termination shell be without prejudice to 
action or claiz eccrued at the date of termirs 


Subject to Clause 8 hereof, failure 

of Buyers to take delivery or receiv 

accordance with the provisions of this Agreement 

Buyers or Sellers, as the case may be, without pre. 

eny other rights and remedies evailable to then, either ¢ 

treat such failure as a repwiliation of this Asreerent by 

other and to terninate this Agreement or to suspend it 

perforzacce so long as any such failure shall exist and 

recover csrazes for breach of this Agreement. Unless waived 

in writing by Sellers, eny feilure of Buyers to carzy out or 

observe ary tercs or provisions of any other Agreement between 

Buyers and Sellers or Buyers nzd@ any associated corpany of 

Sellers for the sale to Buyers of crude of] or petrolemm 

products, which failure shall not have been cured or waived 
thin any period provided therefor under sucb other Asgreecent, 


shall constitute a default by Buyers under this Agreement and 


Sellers shall bave toe right to enforce any remedies available 
to it for such default, 
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In the cvent of & 

that recovery of 
contract price : 
the circumstasces end tr 
repudiation by Buye I 
profit of Sellers 
suppliers in resrvect 0 
to such suppliers, i 
undelivered Oil hs 

@ete of such repuciat 


If, during the tern of this contre 

for Oil sold end @sliveced to Buyers kere ind 
responsibility of Buyers becomes impaired o 
Sellers, security and/or a guerentvee satis’ 
shall be given by Puye>s upon demand elle 
hola delivery until payment or su 


is received by Sellers. 
10. ASSIGCENT 


Sellers may at eny tire 
under which another comre-y, 
be substituted for Sellers wi 
this Agreecent of ell or ary 
terms and conditiozs hereof 2 fulsilie 
company uncer eny such 
filled its obligations to Sellers 
terms and conditions hereor reall Lave 
Buyers under eny such errengement Selle 
obligations to Puy#7s he ROVID: 
stand bound es guarentor to Dyers © th 
under eny substitution to woich this 


Di. ARBITRATICI 


Except es othe>vise proviced herein, 
arising out of or relatizs to tnis hgressent, 
shall be settled by erbitratvic=a in the City of 
eccorgznce with the Rules of the 
judgrent upe= the eward renisred 
in any court having gurisciction 


le. 


New York and shall be cons 
the law of the State of hei 


13. NOTICES 


Except as otherwise provided herein, 
commmications to be g.vea hereunder by cne party 
in writing end shall te deered to Lave been surfic 
by mail, postage prepaic, or by telegrero or cable 
to the address stipuletec elsewnere in this Am 
other address as either party may notify to txre o 
time. 
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ASIATIC PETROLEUM CORPORATION 
One Rockefeller Plaza 


New York, N. Y¥. 10020 


OUR REF. 

YOUR REF. 

DATE: September 13, 1974 
Grand Bahama Petroleum Co., Ltd. 
P.O. Box F252] 
International Credit Bank Building 


Freeport, Bahamas 


Gentlemen: 


CONTRACT ASC 72/530 


We make reference to Clause 2(d) of the Particular Conditions 
of Sale contained in the subject contract between us dated April 1, 1972. 


In accordance with the terms of this clause we wish to notify 
you of our desire to renegotiate the price of the oil to be supplied 
during the period January 1, 1975 thru December 31, 1975. 

We will be in touch with you concerning a mutually corvenient 
date for the commencement of these negotiations bearing in mind agreement 
must be reached prior to the end of 1974. 

Very truly yours 
ASIATIC PETROLEUM CORPORATION 
By: C.R. BOHLMANN 


C.R. Bohlmann, Manager 
Reseller Sales Department 


Grand Bahamas 
New York 


Messrs. M.J. Paulli 
J.M. Rochford 


{EXHIBIT B}) 
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\ 
Asiatic Petroieum Corporation W Telepho ne 
252-2244 


faena 


One Rockefeller Plaza, New York, N.Y. 10020 


December 4, 1974 


CERTIFIED MAIL 


Grand Bahama Petroleum Company Limited 
P.O. “Box F 2521 

International Credit Bank Building 
Freeport, Bahamas 


Attention: Mr. T.Cc. Covert 


Dear Sirs: 


CONTRACT ASC_ 72/530 


On September 13, 1974, we advised you pursuant to Clause 2(d) (iv) 
that we desired renegotiation of the prices to be paid by you for deliverie’ 
of fuel oil under the subject contract during calendar year 1975. Since 
that date we have had three meetings with representatives of your company, 
as well as a number of telephone conversations with them. 


n the course of these meetings and telephone conversations we 
advised you that for calendar year 1975 we would require a price of $9.95 
per barrel for 390 visc. oil, such price to increase with increases in 
Host Government Take after November 7, 1974. Your representatives in- 
dicated to us that you were unable to pay this price. 


In our discussions with you we indicated that we would be pre- 
pared to consider favorably a proposal from you to pay a price cf $3.95 
per barrel for 390 vise. oil which would also increase with increases in 
Host Government Take after November 7, 1974, provided such price would 
apply only for the first six months of 1975 and would be reneqotiable 
during the period May 1, 1975-June 30, 1975 for oil to be delivered during 
the last six months of 1975, with the contract to terminate on June 30, 
1975 if no price is agreed by that date for oil to be delivered during 
the last six months of 1975. 
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Bn 


Grand Bahama Petroleum Company Limited December 4, 1974 


Based on our most recent meeting held on December 2, 1974 and 
the views expressed by your representatives at that meeting, it appears 
to us that there is little, if any, likelihood of our two companies 
agreeing on the price to be payable by you for fuel oil to be delivered 
during 1975. Accordingly, if we are unable to reach agreement on this 
1975 price by December 31, 1974 we will on that date be giving you 60 
days' notice of termination as provided in Clause 2(d) (iv), such termination 
to be effective March 2, 1975. 


Very truly yours, 


ASIATIC PETROLEUM CORPORATION 
By: /s/ M.J. Paulli 
M.J. Paulli, Vice President 


New England Petroleum Corp. (By hand) 
Attn: Mr. R. Weinand 
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GRAND BAHAMA PETROLEUM COMPANY LIMITED 
P.O. BOX F252) 
INTERNATIONAL CREDIT BANK BUILDING 
FREEPORT, BAHAMAS 


TELEPHONE CABLES: PETCO 
(809) 352-7682 TELEX: PETCO FP033 


December 10, 1974 


Me. Ms J. Paulls 
Asiatic Petroleum Corp. 
One Rockefeller Plaza 
New York, N. Y. 10022 


Contract ASC 72/530 


Hear Mr. Paulli: 


In response to your letter of December 4, 1974, we must advise you that 

we do not believe either of the proposals advanced by you in the course of 
our meetings, and set forth in said letter, constitute "renegotiation" of 
the price of fuel oil as contemplated by Clause 2(d) (iv) of the contract. 
Under the circumstances existing in the markets which this Company supplies 
(which are well known to you), neither of your unilateral proposals could 
be construed as good faith efforts tc renegotiate the fuel oil price; rather 
these unilateral proposals are nothing more than an obvious effort on your 
part to terminate this contract which both parties intended to continue in 
effect until 1978. 


Moreover, we think it highly inappropriate for you to suggest a termination 
of this contract prior to your having substantiated all of the alleged in- 
creases in Host Government Take ("HGT") which have been paid by this company 
upon your representations that such increases had been imposed upon you or 
your supplier. We are entitled to, and hereby request that you supply, 
statements from an independent certified public accountant, verifying the 
absolute net effect upon the net income of you or your supplier, of every 
price increase imposed upon this company by your company as increased HGT, 
since April 1, 1972. 


Very truly yours, 
T.C. COVERT 


TT. C. Covere 


{EXHIBIT D] 
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Asiatic Petroleum Corporation MW, 


One Rockefeller Plaza. New York, NY, 0020 


ve December 17, 1974 


Mr. T.C. Covert 

Grand Bahamas Petroleum Co., Ltd 
P.O. Box F 2521 

International Credit Bank Building 
Freeport, Bahamas 


Dear Mr. Covert: 


CONTRACT ASC 72/530 


This is in reply to your letter of December 10, 1974 in reply to 
our letter of December 4, 1974 regarding the price negotiations which have 
taken place between our two companies with respect to fuel oil to be sold 
and delivered by us to you during 1975 under the above contract. 


We do not accept your contention that our price proposal for 
fuel oil to be delivered in 1975 does not constitute "renegotiation" as 
contemplated by Clause 2(d) (iv) of the contract nor your allegation that 
we have not been making good faith efforts to renegotiate the fuel oil 
price. Furthermore, we do not understand your reference "Under the 
circumstances existing in the markets which this Company supplies (which 
are well known to you)." If you intend to mean the terms and conditions 
on which you re-sell fuel oil purchased under the above contract, we 
have no specific knowledge of these terms and conditions. However, LE 
you intend to mean the prevailing market conditions for residual fuel oil 
in the Caribbean and the U.S. East Coast, we are fully satisfied that the 
prices we have requested for 1975 deliveries are extremely reasonable for 
the volume and period involved. Neither can we let go unchallanged your 
unjustified charge that we are seeking to terminate this contract. Asiatic 
and Grand Bahamas have had a close and meaningful relationship for a number 
of years which we would like to see continued. However, we cannot accept 
responsibility for your rejection of our offer which we consider to be a 
very fair and reasonable one in light of the circumstances existing today, 
nor are we prepared, merely to continue a relationship, to sell oil to you 


{EXHIBIT E] 
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Mir. T.C. Covert December 17, 1974 


a ee 


in 1975 at prices below those which we believe will be generally available 
from other buyers of residual fuel oil. 


We note the request in the second paragraph of your letter for 
statements from an incependent certified public accountant verifying the 
net effect of the HGT increases which you have paid since April l, L972. 
It seems inappropriate to us that you should introduce this subject in 
correspondence relating to price renegotiations for fuel oil to be delivered 
during 1975. Nevertheless, we will deal with this request herein. 


On each occasion that an HGT increase has been sought since April 
1972, we have furnished you with evidence thereof including copies and 
translations of the Venezuelan Official Gazette, an accountant's certificate 
on royalty increases and detailed calculations showing how each HGT increase 
has been determined. We have assumed that this detailed data satisfied 
you as to the applicability and accuracy of each HGT increase. Nevertheless, 
we are arranging to obtain additional accountants' certificate as may be 
necessary and will forward them to you as soon as they are made available 
to us. 


Very truly yours, 


ASIATIC PETROLEUM CORPORATION 
By: M. J. PAULLI 


M.J. Paulli 
Vice President 
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DEG. 9. 


¢ a] (area Coc (a1 


Asiatic Petyolétim Corporation <il'/ sel 


New Englead Petrolews Corporation Bis Deceader 30, 1974 
825 Third Avcaue - 
New York, N.Y. 10922 


Attention: Mr. RB. G. Weinand 


Contracts ASC 72/527 (NEP) & ASC 72/530 (Petco) 


Dear Sirs: : . 


In the telephone conversation this norning between 
Messrs. Weinand/Paulli, Mr. Weinand requested that Asiatic defer for 
@ period of ten days the giving of notices of termination of the above 
centracts which we had indicated in our letters of Decexber 4, 1974 
to Kew England and Grand Sahaca Petroleua Coapany Ltd. ("Petco")’ would 
be given on December 31, 1974 if egreenent on the prices payable for 
Geliveries to be made during 1975 was not reached by that date. We 
understand that the purpose of this request was to pernit a further 
meeting between Mesets. Carey and Weinend on behalf of New England and 
Petco and Nessrs. Ritchie and Paulli on behalf of Asiatic to nezotiate 
these prices as well as the prices payable for deliveries to be cade 
Guring the tvelve month period April 1, 1975 - March 31, 1976, under 
Contract ASC 68/071 between Asiatic and New England. 


We have now received and acknowledge receipt of your letter 
of today in which you expressed the agreement of New England end Petco 
te extend for ten days the period of tine within which Asiatic ney 
Serve notices of termination of the sbove contracts. In order to allow 
for another negotiation neeting as mentioned above and in reliance on 
your letter we egrec, without prejudice to our respective rights under the 
contracts, to defer sending any notices of terminatien under Contracts 
ASC 72/527 and ASC 72/539 until January 10, 1975, if you vill agree 
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e - ac tence ta tare A ms 
aa : 
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e ad . fe : . it : 
peer vew Enz last pikveleua .uxpecetton -2- » Koper 30, 1974 


reination ve may send wil) have an effective 


that any notice of te ; 
ternination date of tarch 2, 1975. Accordingly, eny notices of termination 
he contracts iz 


given by us shall be deenad to be given tincly under t : 
_ given to you or Petco on or before January 10, 1975 2nd shall have an 
* effeetive tercination date of March 2, 1975. We also agree to defer 
until after January 10, 1975 the filing of a denand for arbitration under 
Contract ASC 68/071 which we indicated in our letrer to hev England of 
December 24, 1974, we were prepared to do if New England persisted in its 
position that Asiatic had no right to require tow Englend to renegotiate 
the price of fuel oil to be delivered during the twelve month period 


commencing Apri’. 1, 1975. 


While we note your cosnents with respect to the subject contracts 
that we have not negotiated at all much less negotiated in good faith, ve 
must reject then as being totally without foundation. 


P tii 


If you agree with the provisions of the second paragraph of this 
letter, plezse indicate such agreezent oa behalf of yourselé and Petco 
by signing the duplicate of this letter at the place indicated thereon 
and returning it to us. 


: Lie . Very truly yours, 


ASIATIC PETROLEUM CORPORATION 
_ By: y) 


Af Silt 


M . Pavlli 
Vice President 


“% 


Consented and Agreed for and on behalf of 
Kew England Petroleun Corporation and 
Grind Bahaza Petroleum Company Ltd. 

> 


oe ee ; 
eee 


cc: Grand Bahama Petroleum Company Ltd. 
Attention: Mr. T. C. Covert 


I agree vith the provisions of the second paregraph of this letter to the 
extent that it applics specifically to contracts ASC 72/527 (NEP) and 

ASC 72/530 (Petco). We do not have any understanding that Asiatic hes a 
right to renepotiate the price of fuel under contract ASC 68/071, therefore, 

we reconfirn our position there is no contractual basis nor has any explicit 

verbal commitment been made by Nepco to renegotiate contract ASC 63/071. 

Except as we have statcd our concurrence with part of Paragraph 2, and 

except for the reservation of rights without prejudice, we do not agree a: 
with the balance of the letter. . ". 

ie. 


WA 


Pd 
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ASIATIC PETROLEUM CORPORATION 


One Rockefeller Plaza 
New York, N. ¥. 10020 
AiR MAIL 
OUR REF: 
YOUR REF. 


DATE: January 10, 1975 


CERTIFIED MAIL 


Grand Bahama Petroleum Limited 
es. BOX F252] 

International Credit Bank Building 
BFreeport, Bahamas 


mAttention: Mr. T.C. Covert 
Dear Sirs: 


We refer to the provisions of Clause 2(d) (iv) of the Particular 
Conditions of Sale of the contract between us, ASC 72/530, dated as of 
April 1, 1972, as amended, and to the second paragraph of our letter 
to New England Petroleum Corporation dated December 30, 1974, which was 
consented and agreed to on your behalf. This December 30, 1974 letter 
related to the above-mentioned contract with you and to our contract 
RSC 72/527, with New England Petroleum Corporation, and a copy of that 
letter was sent to you. 


Since you and we have been unable to agree on the prices to be 
paid for fuel oil to be sold and delivered by us to you under the 
above-mentioned contract during 1975, we hereby exercise our right, 
pursuant to Clause 2(d) (iv), to terminate this contract effective 
March 2, 1975 and this letter shall constitute written notice thereof 
a@s required by the contract. 


Very truly yours, 
ASIATIC PETROLEUM CORPORATION 
fe/ dc. D. RITCHIE 


J. D. Ritchie 
President 


Grand Bahama Petroleum Company Limited 
c/o New England Petroleum Corporation 
825 Third Avenue 

New York, New York 10022 

Attention: Mr. R. G. Weinand 
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December 27, 1974 


New England Petroleum Corp. i 
Grand Bahama Petroleum Co., Ltd. 


Dear Mr. Greenspoon: 


Following up on my telephone conversation with 
Mr. Manning yesterday morning, I would appreciate your 
supplying us, as counsel for Asiatic Petroleum Corporation 
("Asiatic"), with the following particulars with respect 
to each of the two demands for arbitration dated December 18 
which have been filed with the American Arbitretion Associa-~ 
tion on behalf of the above companies (we assume that the 
New England Petroleum Corporation demand erroneously refers 
to contract ¢ 72-572 and is intended to refer to contract 
# 72-527): 


1. the contract provisions (by paragraph number 
an@ by quotation if less than a full paragraph; that 
you allege were breached by Asiatic; 

2. the date of the alleged breach of contract; 


3. the general nature of the alleged breach of 
contract; 


4. the specific acts or omissions of Asiatic 
which you claim gave rise to the alleged breach of 
contract, and, with respect to each: 


(a) the names of the person or persons who 
acted or failed to act for Asiatic; 


(b) the date of each such act or omission; 


(c) with respect to each such act or 
omission, whether it is referred to in any 
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written document in your possession and, if so, 
the nature of the document, its date and the 
names of the sender(s) and recipient(s) ; 


(a) if any such act or omission involved 
an oral communication between Asiatic and the 
company demanding arbitration, the date of such 
communication, the place at which it occurred 
and the names of the persons who made and heard 
it; 


5. for each item of damages claimed the amount, 
basis and method of calculation thereof; and 


6. the nature of the "specific performance” 
demanded. 


As I stated to Mr. Manning the above demands for 
arbitration are so vague and general as not to give 
adequate formal notice to Asiatic of the nature of the dispute. 
X would therefore appreciate your having the information 
requested above in my hands not later than January 2, 1975, 
go that we can confirm whether or not there is any arbitrable 
dispute. 


Very tru yours, / 
rt. Kr a 


Samuel Greenspoon, Esq., 
Messrs. Eaton, VanWinkle & Greenspoon, 
600 Third Avenue, 
New York, N. Y. 10019. 


339A 


Copies to Lenore Siegel, Esq., 
Tribunal Administratecr, 
American Arbitration Association, 
140 West 5lst Street, 
New York, N. Y. 10020. 


Richard deY. Manning, Esq., 
Messrs. Manning, Carcy, Redmond & Tully, 
122 East 42nd Street, Z 
New York, N. ¥. 10017. 
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—— —r 
CM a eanisit 
qe: ean January 6, 1975 


John Hupper, Esq. 
Cravath, Swaine & Moore 
One Chase Manhattan Plaza 
New York, N.¥. 10005 


Re: New England Petroleum Corp; 
Grand Bahama Petrolewn Co. Ltd, 


Dear Mr. Hupper:- 


I acknowledge receipt of your letter dated 
December 27, 1974, You are correct that Contract No, 
72-572 should be Contract No, 72-527. . 


Many of the items in your ictter do not secm 
appropriate at this time, but seem to be more in the 
nature of discovery. 


However, so that you will be fully advised in 
responding to Nepco's and Petco's clains, please be 
advised as follows:- 


R 1. The contract provisions which each claizs 
that Asiatic breached are numbered 2(d) (iii) 
and (iv). 


The breaches are that Asiatic Petroleum did 

not negotiate at all, did not nezotiate in ood 
faith, sought to impose es a further conditisa 
for continuation of the contract3 an unreasonable 
increase in price, and Nepco's and Petco's consent 


Ext ve 
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Jobn Hupper, Esq. 
January 6, 1975 


thereto did not act reasonably in the premises, 

and in general failed to comply with the requirements 
of reasonableness and gocd faith which are inherent 

in every contract; and further that Asiatic Petroleum's 
demands were unconscionable and would icoosge an un- 
conscionable price upon Nepco and Petco and upon the 
ultimate consumer for whem, to Asiatic Petroleun's 
knowledge, the product wes destined; und further 

thet Asiatic Petroleum's threats to terminate, vio- 
late the contract provisions in the light of the fore- 
going. 


So far as specific performance is concerned that remedy 
could take many forms, as for example; 


a) The arbitrators may fix a reasonable 
price; 


b) The arbitrators msy require Asietic Petrolew 
to negotiate in good faith within limits fixed 
by the arbitrators; 


c) The arbitrators may set aside any attempted 
termination and rule that no renegotiation i3 
proper at this time. 


I can think of many other remedies, but I believe 
the foregoing examples should suit ice. 


With respect to damages it is far too early for 
mea to st forth the items, or the arount or the basis and 
method of calculation thereof, It my be thet no damages will 
appear at all; on the other haad there may be damages, 


With respect to items 2 and 4 of your letter dated 
December 27, 1974, I would think thet the forezoing statement 
of the contract provisions and the nature of the breaches 
paneer give you sone indication of the dates,etc, which are 
volved. 


w 


a a ren 
oem ALTE OTE PEO - A it” EIEN TESA, EINE ETE LOE LE LECT IG EL LEE DIE EE INE IE i 
TRB : IR NER PE 


RAAT 2 AE AR IE 


incase nt tin einen 


EXHIBIT I TO AFFIDAVIT OF 
RICHARD deY. MANNING 


( 


John Hupper, Esq. 
January 6, 1975 


In any event those ite=s strike me as really being 
discovery items and should be deferred ot icast for the 
present tine. 


Sincerely yours, 


SNG/£d 
Lenore Sicgel, E5q. 
American Arbitration Assn. 


mepes eRe 
EXT i 


RICHARD 


two rather than three arbitretors? 


* 


so far es we're 
should go ahead 
stated it. 
I was going 
MR. COLIN: 
tive, that is, we 
with two and fill 
MR. 


MR. GREENSPOON: That is what I will 


i 


suggest. 


seregmanonnamnteerte 


MR. MCAFEE: For reason I will st=te, 
and would liks to go shead with the two 


arbitrators for purposes of resolving wi3% 


| 
| 
| 


these people say is an emergency. 
MR. GREENSPOON: That's ri 


sR, MANNING: Yes. 


eee en eee eC 
vinpunenirnasenonreanpunrsrasaroniasetne amines 


WR. MCAFEE: Because wa have a provien 
too baecausa that contract runs out on 
Sunday and we're going to have 70,000 dbarrals 
not being lifted. Wheat ars we going to do 


with them, put them in Lake Miricibo, and 


URBAN COURT REPCRTING, INC. TT 
180 NASSAU STREET NEW YORK, N.Y. 10038 Ey ao 
(212) 233-3367 


57a 


EXHIBIT J TO AFFIDAVIT OF 
RICHARD deY. MANNING 


28 
the Court reports this, ths Court says as 
noted ebove, “Asiatic has stated it will 
supply to either the petitioners or their 
customers fuel oils in quantities called 
for under the contract in question at prices 
consistent with those pravailing in the 
market." That is pending final determination 
by this panel. That is our position. 

We would like to know what their po- 
sition is. 

Are they accepting thet? 

M?. COLIN: Mr. McAfes, let me ask 


when it is agreeable to your side that ths 


arbitrators now present render en intarin 


ruling on ths question of continuing supply 
yntil such time as a final substantive ruling 
is entered? 

MR. MNcAFEZ: I do object to that. 

MR. COLIN: You do? 

MR. MCAFEE: Because I say thet ruling 
has already been mado by the Court. 

And they can go back if they have 
additional facts. And I don't think this 


adds materially to what they alroady submitted 


URBAN COURT REPCRTING, INC. Fx If. 
180 MASSAU STREET mEwW YORK, N.Y, 10036 


(212) 233-3967 
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4S 
Mr. Burns has some Soloaonic wisdom to 
dispense. 
MR. BURNS: In order to try to expedits 
this thing, and to avoid a preliminary 
redeterminatioa on the question of euthority 


to issue a ruling here en your motion to 


dismiss, which hasn't yet been nade, we 


should like to sugg2st 4 stipulation of 
both sides along these lines that you 
continus lifting the oil that you psy them 
the contrect price, deposit it, just to 
bring the people together, to deposit in 
an escrow account 75 percent of the differ- 
ence between the contract prica, which is 
2.05, forgetting the Host Government Takes 
and the 3.17 figure which may be arbitrary 
in some respects but it's a Figure, in an 
escrow account, and we'rs prepared to, 
subject to everybocy's schedules, to see if 
wa can got this mattor resolved very promptly 
and start sitting next week. 

MR. COLIN: We're hopeful in finishing 
next week. 


MR. BURNS: We're hopefui of moving this 


URBAN COURT REPCRTING, INC. (b lu. k) 


150 MASSAU STREET NEw YORK, N.Y. 10038 
(212) 233-3967 
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46 

thing day to day which means we may start 
at three in the afternoon and work lete into 
the night. 

MR. BURNS: I don’t know what my calendar 
looks like. I did not anticipate tlis kind 
of an emerzent: situation. Thst is & sug- 
gestion that we're prepared to put forward 
to the perties so that we can get off that. 

MR. McAFEE: That would bo the differsenacsa 


between say, ths postsad cargo prices today 


plus any H.S.T. 


MR. GREENSPOON: Ch, H.G.T. of course. 

WR COOLING: Te's- 2268. to: 3.47, it's: a 
dollar twelv:., and you, wa would have in 
suspension epproxinatsly .29¢. 

MR. HCAFSE: No. 

MR. ROCHFORD: No. 

MR. MCAFEE: Oh, no, that would be 
practically over a dollar srobibly. 

MR. MANNING: No. 

MR, HcAFEE: On the basis -- 

MR. DEAN: The difference is 2 dollar 
twelve. 

MR, COLIN: There would be escrow of 75 


oe 
URBAN COURT REPCRTING, INC. Lx A a 
i] 
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percent of that difference 30 you would hzve 


about .29¢ the way 2Y mentel arithmetic works. 

MR. ROCHFORD: How was ths difference 
arrived at? 

MR. COLIN: It is just azbitrary to 
escrow 75 percent and to lzave open 25 
percent. 

MR. ROCHFORD: Because I was out of the 
soma, 1 don't know what you're telking about. 
MR. McAFEE: You determins what you 

leave open. 

MR. COLIN: .29¢ and all subject to 
the final award. 

MR, ROCHFORD: .79¢ of a dollar 
twelve? 

MR, DEAN: No. 

MR. COLIN: It would bs 25 plus A 
It would be a dollar nine. 

MR, GREENSPOON: It would ba . 

MR, BURNS: Leaves te counsel 
out the escrow. 

MR. McAFEE: An escrow fund could be 
put under iavestnent and go to the winnor. 

MR. GREENSPOON: CD's. 


URBAN COURT REPORTING, INC. 
180 NASSAY STREET NEW YORK, N.Y. 10038 
(242) 233-3367 


4 


tet Pet ae 
Lx) pene oS 
eee ee 


6la 


EXHIBIT K AND L TO AFFIDAVIT OF 
RICHARD deY. MANNING 


48 


MR, BURNS: I don't ree 28 tho American 
Arbitration Associztion can do thst ond we 
can put in it joint name in tha Chass 
Manhattan BAnk. 

MR. MCAFEE: Chemical Bank. 

HR, MANNING: His clisnts'. 

MR. ROCHFORD: Exactly how much money 
would be sscrowad per bari2i? 

MR, GREENSPOON: .84¢ under this theory. 
MR, ROCHFORD: ~.84¢. 

MR. McAFEE: Would you hastily check, 
John, with your client? Befors we check, 
is it ali right with you? 

MR, GREENSPOON: He will check with Caray. 

MR, McAFEE: You probably wouldn't 1if£t 
the cargo in the meantime. 

MR, COLIN: Off ths record. 

(C£E the record discussion held.) 

MR. COLIN: Back on the record. 

Will_ons of you put ca the record your 
understanding and the other acquiescence? 

MR, GREENSPOON: During the pendency of 


this arbitretion and subject to the final 


a me insane 


eward of the arbitrators, retroactively to fya\s 


URBAN COURT REPCRTING, INC. F, Te 
1S0 NASSAU STREET NEW YORK, N.Y. 10038 on x H 
4212) 233-3367 
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midnight March 2, 1975 == 

MR. MCAFEE: Ratroactively? We havn't 
reached March 2. Say effactivs. 

MR. GREENSPOON: But the award is going 
to be retroactivs. 

MR. MCAFEE: I sed. Oh, the award will 
be retroactivs. 

MR. GREENSPOON: Wheres were wa? 

MR. McAFEE: Tha award can't be retro-, 
active to March 2nd. It has to be retro- 
active to January lst. 

MR, MANNING: No, Ralph, if you prevail 
the award would be retroactive only to 
March 2nd becauss the contract would have 
been terminated in a 60-day rundown period. 

MR. McAFEE: I'm sorry, I wasn't 
supposed to handle this and I don't know all 
the detsils. 

MR, McAFRE: If we prevail it would be 
retroactive to January Ist. It depends on 
whether a contract is in axistance or whsthsr 
a contract wes terminated, 

MR, ROCHFORD: That is not correct 


beacause they are paying the contract price 


150 NASSAU STREET NEW YORK, N.Y. 10038 


URBAN COURT REPORTING, INC. Fy i! 
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50 
for deliverios mada between Januery 1st end 
Harch 2nd. sO 1t's retroactive in eithsr 
cass to March ard. 

MR. GREENSPOON: I have lost my train 
of thought. Let's start all over again. 


MR. McAFEE: No, we got that far 


without dispute. 


MR, GREENSPOON: I forgot what I said. 
I was in the middle of a sentence. 

It is stipulated and egresd and subject 
to final award of the arbitrators as to price, 
terms or whatever Bay be cbtrined therein, 
retroactive to midnight, March 7. 1975, &8§ 
follows: 

1. Asiatic Petroleun will continue to 
supply st & rate of from 63,000 barrels to 
77,000 barrels par cay of No. 6 fusl oil 
high sulphur, end the petitioners, New 
England Petroloun Corperation and Grand 
Bahana Petroleun Company, Ltd. will continus 
to lift and purches® such quantitics of No. 6 
high sulphur fuel oil during ths pendency of 
this arbitration. 

Off the record for 8 moment. 


URBAN COURT REPORTING, INC. 
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(Off the record discussion held.) 

MR. GREENSPOON: And until the eward 
of the arbitrators. 

MR, COLIN: Off the record. 

(Off the record discussion held.) 

MR. GREENSPOON: No. 2: The petitioners 
will pey to the Respondent, Asiatic Petroleum 


Corporation the price of $2.05 per barrel 


F.0.B. Caribbean plus all u.G.T's which have. 


become effective since April 1, 1972, and 
which will becomes effective subsequaat to 
today., and up to the date of the award 
of the arbitrators, without ths petitioners 
concading that the amount of H.G.T herstofor 
charged or claimed by respondent is correct. 

3. In addition, the petitionsrs will 
deposit in certificates of depesit, in a 
major New York City bank ths sum of .84¢ 
per barrel, and this sun will be distributed 
to the respective parties in accordance with 
the final avard of the erbitrators. 

MR. ROCHFORD: I think we have to d2al 
with the timing of that dsposit. I think 
we have to deal with -- 

fa 
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MR, GREENSPOON: You wanted a 30-day -- 
you wanted to change the credit term to 30 
deys; isn't that right? 

Okay. 

4. The escrow deposits shall bs nada 
whenever the prices for the fuel oil is 
payabls to Asiatic but mot later thea 30 
days from the invoices dete which shall also 
be payable on ths same dato. 

MR. ROCHFORD: I havan't thought it 
through but you said you wauted 30 days. We 
wantad 30 days in connection with the nogo- 
tiation which you people didn't accapt. 

MR. GREENSPOON: Yes. 

MR, ROCHFORD: Now, we're talking about 
a provisional at angenant not undsr ths 
contract which wa consider terminates Sunday 
night, so lst's not say the contract this 
or the contract that. WE're talking aout 
a provisional arrangement whore we haves to 
agree to torms. 

We're not getting ths benafit of the 
ust of this money although the capital to 


produce thar oil is going to bs there, and 


GKBAN COURT REPORTING, INC. L[y 4 L 
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2 applicd, and -- 
8 MR. MCAFEE: What do you want? | 
4 MR. ROCIFORD: I'm wondering whether 39 | 
5 days is appropriste? 
8 MR, HcAFEE: What do you want? 
7 MR. GREENSPOON: Let's £0 off the raoctd. 
’ 8 Why clutter up the record hers. | 
: ° MR, ROCHFORD: I want to think sbout it. | 
10 I wonder whether it's appropriate. | 
_ MR. MCAFEE: It's too short? | | 
@ MR. ROCHFORD: It's too long. | | 
13 MR. GREENSPOON: Let's go eff ths record. | 
iM (O£f the record discussion held. | | 
15 MR. COLIN: Back on the reco | : 
| 
16 MR, McAFER: I heve ons change wher? | 
7 | you started off it is hereby stipulated enc | 
18 agresd. 
19 {t is stipulated aid agreed subjoct l 
20 to final award of the arbitrators om prics 
21 "terns and whatever else. 
22 I would just lik» to strikes that phrase 
23 | beginning re: price, torms end whatever 
a4 elss. Just leave it “award of the 
& arbitrators." It will be our position, 
URBAN COURT REPCRTING, INC. fous j. 
150 NASSAU STREET NEW YORK, N.Y. 10038 


(212) 233-3367 
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i 54 
: 2 
which I will argue rather extensivsly to you, 
NX 3 
: that you have nothing to do with prices. 
& 
You were just supposed to rule on 
5 
a | whethsr thers is a breach of contract hers, 
A 6 
, except eventually if you have to eward damagas. | 
7 
: MR. COLIN: Is that agresable to you? | 
8 
MR. GREENSPOON: I don't nind that, : | 
9 
because whatever the award contains, it contains. 
10 | 
j 


MR, MCAFEE: So we have agread upon 2 


stipuletion. 


MR, BURNS: All right. 
| 


MR, COLIN: New I assume you gentienen 


have instructed ths reporter in whatever 
way you require him to give you copies of 


this. 


MR. GREENSPOON: I would suggest that 


18 

he gives us imnediately if he can by Monday 
19 

morning, since this is Friday, that portion 
20 : 


of it that relates to where ws began with 


the stipulation. 


COLIN: You want the stipulation? 


MR. 


MR. GREENSPOON: Yes. 


MR. COLIN: I think the next order of 


URBAN COURT REPORTING, INC. 
150 NASSAU STREET NEW YORK, N.Y. 10038 1 


business is to put on the record the 
x it i. 
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April 11, 1975 


New England Petroleum Coro. and 
New 2ngiane oS 
Grand Bahama Petroleum Cc., Lta., Petitio.ers and 


Asiatic Petroleum Coro., Resoondent, 
AAA No. 1310-1385-74 


Dear Mr. Greenspoon: 


I refer to the agreement between petitioners and 
Asiatic evidenced by the stipulation dictated on the record 
in this arbitration proceeding on February 28, 1975, com 
mencing at page 50 of the transcript. 


Asiatic agreed to supply and petitioners agreed 
to lift and purchase No. 6 fuel oil at a rate of fron 
63,000 to 77,000 barrels per day, commencing March 2, 1975, 
and continuing during the pendency of the arbitration. The 
stipulation further provides that petitioners will deposit 
in escrow the sum of $.84 for each barrel so supplied, such 
amounts to be distributed, together with interest thereon, 
in accordance with the final award of the Arbitrators. 

That stipulation was entered into by Asiatic in reliance 

on the sworn statements of Mr. Weinand and others to the 
effect that sucn an interim arrangement was necessary to 
prevent serious hardship to petitioners' customers and 
consumers of electricity and that petitioners were unable to 
obtain supplies of such product from other sources. 


Despite those statements, petitioners nominated no 
vessels until March 14, at which time they purported to 
nominate two vessels for loading March 14 and 15. 


Despite lack of adequate notice, Asiatic's suppliers 
undertook to load and did load those vessels as promptly as 


Exu WV) 
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Asiatic requested that petitioners adhere to 
normal practice and lift the volumes covered by the stipu- 
. lation on a regular weekly basis, furnish Asiatic a running 
30-day lifting program and give at least 7 days' notice of 
future nominations. 


possible. 


ch 14 to "xregularize” 
e a 30-day lifting 
lation as to the volumes 


: Petitioners agreed on Mar 
their liftings, to supply and updat 
program and to comply with the stipu 
to be lifted. 


On itarch 18 and 19 petitioners purported to 
nominate two other vessels for loading on March 18 and 20 
with no advance notice to Asiatic. Solely as an accommodation 
to petitioners, Asiatic arranged with its suppliers for those 
vessels to be loaded on March 20. 


To date, petitioners have failed to furnish Asiatic 
with a 30~day lifting program. 


To date, petitioners have Lifted and purchased 
a total of 1,415,348 barrels, or approximately 36,300 
barrels per day under the stipulation, rather than the 
minimum 63,000 barrels required. Petitioners have , led 
to regularize their liftings in any manner. Morcove 
petitioners have nominated only one vessel for ~yadi 
for the remainder of the month of April 1975, tr NEPCO 
FRIENDSHIP, committed to lift about 260,000 barrels on 


April 12. 
with the terms of the stipulation, Asiatic and its suppliers 


have suffered severe embarrassment and injury. Asiatic’'s 
suppliers are compelled by the stipulation to produce and 
hold available for petitioners the amounts of oil required 
, by the stipulation. Petitioners' failure to lift those 
‘ quantities has required the use of emergency storage facilities 
-at substantial additional cost to Asiatic's suppliers and they 
' have been obliged to forego opportunities for sale of such 
oil to other customers. Those suppliers cannot continue 
! to store such quantities of oil and have been and will be 
forced to dispose of them as opportunities are presented, 


. possibly at Gistress prices. 


S As a result of petitioners’ failure to comply 
i 
3 


In addition, we have on at least two occasions 
requested a meeting with you to negotiate an escrow agree~ 
ment covering the sums to be deposited pursuant to the 
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stipulation. We had no response to those requests until 
this afternoon when, by coincidence, ™r. Dean received 
your telephone call. Pursuant to your request, I am 
enclosing a draft of escrow agreement which we have pre- 
pared for your comments. We are informed that the first 
escrow payment will be due on or about April 20 and it is 
essentia]) that such an agreement be reached immediately. 


Accordingly, we are requesting that Ms. Siegel 
of the American Arbitration Association convene an emergency 
meeting of the Arbitrators, if possible on April 14, 
The purpose of such meeting would be to consider the possible 
alternatives including modification or termination of the 
stipulation and possible imposition of sanctions or damages. 
We estimate that such a meeting would not require more than 
two hours.. I am sending copies of this letter to Ms. Siegel 
for immediate distribution to the Arbitrators. 


Very truly yours, 


fo \ 
J a4 


Ralph L. McAfee 


Samuel Greenspoon, ESq., 
Messrs. Eaton, VanWinkle & Greenspoon, 
600 Third Avenue, 
New York, N. Y. 10019 


Encls. 
12 
BY HAND 
Copy w/encls. to Ms. 4enore Siegel, 
Tribunal Administrator, 
American Arbitration mssociation, 


140 West 5lst Street, 
New York, N. Y. 10020 
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April 15, 1975 


Ralph L. McAfee, Esq. 
Cravath,Swaine& Moore 
One Chase Manhattan Plosa 
New York, N.Y. 10005 


Re: New England Petroleum Corp. and 
Grand Bahama Petroleum Co. Ltd., 
and Asiatic Petrolem Corp. 

AAA No, 1310-1335-74 


Dear Mr. McAfee:- 


I have been out-of-town and returned this 
afternoon. I have read your letter dated April 11, 
1975. 


I have alse read the escrow enclosed and I will 
have to discuss the matter of the escrow with Mr. Manning 
and possibly others at New England, HKowever,there are 
several problams raised by the esc row, especially by 
the fact that you are putting all of the onus on the 
petiticners in the first instance at least. 


I might add that Mr. Manning is out-of-town 
at present and I cannot reacu him although I have tried 
to do so since my return this afternoon. 


I camot quarrel with your figures as to lift- 
ings and the like set forth in your letter dated April 
11, 1975. I do lkmcw, however, that It. Rochford insisted 
upon conditions not contained in the stipulation befora 
he would authorize any liftings at all. 
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Ralph L. McAfee, Esq. 
April 15, 1975 


It appeared to me at the time that the conditions 
which Mr. Rochford wanted to impose on the liitings vera 
the same conditions sore or less as were imposed in the 
contract which liz. Rochford claims no longer exists, I¢t 
strikes me that lr. Rochford wants to have the best of 
beth worlds and I do not think that is appropriate in 
the premises, 


I cannot recall "at least two occasions” 
when a meeting with me was requested. I telephoned 
to Mr. Dean at my earliest available opportunity and 
requested him to forward the papers to me, to wit, 
the stipulation and escrow, so that they could be raviewed 
by Mr, Manning and others more familiar with the facts. 


I do not see any purpose in convening an emer 
gency meeting of the arbitrators and in any event oy Court 
schedule this week is so tight that I could not possibly 
attend any mecting of the arbitrators except late in ths 
afternoon after the Court sessions are concluded. 


The notion of modification of the stipulation 
which you sugzest in the last paragraph of your letter might 
be satisfactory to us but unti] I can discuss the matcer 
with Mr. Manning and others it is impossible for m to 
respond, 


I will bend my every effort now to see what 
I can do along these lines to alleviate tha problems 
which you claim have arisen, However, I am not an onera- 
ting person as you well Imow and hence am in no position 
to even discuss an appropriate nodification. 


I am sending 3 copies of this letter By Hand to 
Ms. Lonore Siegel, Tribumal Administrator, 


Very truly yours, 


SNG/£d 
ce: Ms. Lenore Siegel 
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New England Petrolcum Corporation 6 & 


Asiatic Petroleum, Corporation} 


Grand t Bahama Petroleum Co. Lita. __and 


“Ksaatic Petrole m im Corporation ones 
No. 1310-13285-74 


This will reduce to writing the agreement between our 
respective clients outlined on the record in this proceeding 
on April 18, 1975, modifying the agreement entered by 
stipulation on February 26, 29 1D. 

New England Petroleum Corporation and Grand Bahama 
Petroleum Company, Ltd. ("Petitioners") and Asiatic Pev_roleum 
Corporation ("Asiatic") have agreed as follows: 

1. Asiatic will supply, at a rate of from 63,000 to 
77,000 barrels per day; No. 6 high sulfur fuel o}° Coit") 
and petitioners will lift and purchase such quan es of 
oil during the pendency of the above arbitration proceeding. 

2. Petitioners will pay to Asiatic the price of $2.05 
per barrel F.O.B. Caribbean plus all HGT which has become 
effective since April 1, 1972, and which may become effec- 
tive after the date hereof and up to the date of a 
judgment confirming the award of the Arbitrators (witho 
petitioners conceding that the amount of HGT heretofore 
charged or claimed by Asiatic is correct). 

3. In addition, Petitioners will deposit in an escrow 
account at The Chase Manhattan Bank, N.A., the sum of $.84 
per barrel of oil lifted and purchased by petitioners here- 


under and those sums will be distributed to the partics in 
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accordance with paragraph 4 of the Escrow Agreement dated 
April 25, 1975, between the parties hereto and said Bank. 

4. Deposits to said escrow account shall be made when- 
ever the price f r oil is payable to Asiatic but not later 
than' 30 days from the invoice date, which invoice shall also 
be payable on the same date. 

5. Commencing immediately, petitioners will furnish 
weekly to Asiatic in writing a running 30-day lifting pro- 
gram showing estimated dates and volumes for which nomina- 
tions will be made hereunder. 

6. Each nomination by petitioners hereunder stall be 
made in writing and shall be given not less than 7 days in 
advance of the expected loading date for each such vessel; 
Asiatic may, for any good business reason, reject in writing 
any such nomination within 48 hours after receipt, in which 
event it shall notify petitioners of the earliest alter- 
native date for which 4 nomination can be made. 

7. In the event that petitioners nominate 
less than 7 days in advance of the expected loading date and 
Asiatic agrees to load such vessel as an accommodation to 
pecitioners, any delay to the vessel (a) while awaiting 
berth or (b) while in berth due to the fault of the vessel, 
shall be for petitioners' account. 

8. for each calendar month beginning May 1975, pe- 
tittoners shall nominate vessels to lift oil in accordance 
with. paragraphs 5-7 above and shall lift and purchase 
hereunder a number of barrels of vil not less than 63,000 
multiplied by the number of days in each such calendar 


month. 
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©. Commencing on the date of entry of a final judgment 
confirming the award of the Arbitrators herein petitioners 
shall lift and purchase any underlifted oil as follows: 

(a) The amount of underlifted oil shall be determined 
by multiplying the number of days bFetween March 2, 1975, and 
the date of such final judgment by 63,000 and subtracting 
from the result the total number of barrels lifted and 
purchased by petitioners hereunder on and prior to the date 
of such final judgment. 

(b) Petitioners shall have 30 days or a number of days 
equal to the number of barrels of underlifted oil divided by 
77,000, whichever is longer, to lift and purchase the total 
number of barrels of underlifted oil as calculated under 
paragraph 9 (a) hereof. Paragraphs 5-7 above shall apply to 
such purchases. 

(c) The price to be paid by petitioners for such 
underlifted oil shall be the price determined by the Arbitrators 
in their award and the judgment entered. thereon to be applic~ 
able to oil Lifted and purchased pursuant to this agreement. 
In addition, any increase or decrease in HGT on or after the 
date of the award of the Arbitracors shall apply to any 
underlifted oil whicr «otitioners are required to lift and 
purchase under this paragraph 9 on or after the effective 
date of such change in HGT. 


(d) The price for oil Lifted and purchased pursuant to 


this paragraph 9 shall be paid to Asiatic within 30 days 


from the date of invoice. 
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10. For purposes of this agreement HGT shall have the 

same definition as set forth in Contract No. ASC 72/527 
dated as of April 1, 1972, between New England Petroleum 
Corp. and Asiatic (without petitioners conceding that said 
contxect was terminated effective March 2, 1975). 

wy ll. In the event that either petitioners or Asiatic 
fail to comply with any term or condition of this agreement 
the parties agree that any claim for damages or other relief 
by the other party may be submitted to the Panel of Arbitrators 
in this proceeding (which may include one or more successor 
arbitrators appointed pursuant to the Rules of the American 
Arbitration Assvciation, should any member of the Bs ae 
Panel be unable to serve). Said Arbitrators shall have 
jurisdiction to hear and determine such claim and may render 
an award for damages, if any, together with interest and the 
fees and expenses of the Arbitrators and other taxabie costs 
ane disbursements relating to such proceeding. yy 


oe Fa Rica isda oes 5 aa 


: | 
i 


fp" AS / gy i L ZeF ik 7 x<SPr ec ee rare 


Attorney for New England 
Petroleum Corporation and 
Grand Bahama Petroleum Company, 


ve Cae Chews! £ (bees acd 


Attorney for aA Petroleum 
Corporation 
* 


U. ( cert. L Ca La, 
, ) 
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ESCROW AGREEMENT dated April 23, 1975, 
among NEW ENGLAND PETROLEUM CORPORATION, a 
New York corporation, GRAND BAHAMA PETROLEUM 
COMPANY, LTD., 4 Bahamas corporation (together 
hereinafter called "petitioners”), and ASIATIC 
PETROLEUM CORPORATION, a Delaware corporation 
(hereinafter called "Asiatic"), and THE CHASE * 
MANHATTAN BANK, N.A., @ national banking 


association (hereinafter sometimes called 


the Escrow Agent). 


x 


WHEREAS Petitioners and Asiatic are parties to 
an arbitration proceeding now pending before the American 
Arbitration Association in New York, New York, Case No. 
1310-1355-74 (hereinafter called the Proceeding); and 

WHEREAS by stipulation dictated on the record 
in the Proceeding on February 28, 1975, and amended April 16, 
1975, Petitioners and Asiatic enterecé into an agreement pur- 
suant to which Petitioners are reguired to deposit in an 


escrow account 84¢ per barrel for No. 6 fuel oil purchased 


and lifted by Petitioners from Asiatic under that stipulation 


from March 2, 1975, until the award of the Arbitrators therein. 


NOW, THEREFORE, in consideration of the premises, 


the parties hereto agree as follows: 


Leu fP 


1 Oe NERY REPRE SNE 
meter epee eee ere neens san pene neem senmEw me URE So QumtY 


nee Se Oe pe mn Roe me 


ne Se 
a ee mean nemeee  eee 
« 
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1. Petitioners and Asiatic appoint and designate 
THE CHASE MANHATTAN BANK, N.A., 1211 Avenue of the Americas, 
New York, N. Y., as Sscrow Agent, and said Bank accepts such 
appointment and designation for the purposes and pursuant 
to the terms herein set forth. 

2. Petitioners shall pay to the Escrow Agent 
the sum of $.84 per barrel of No. 6 high sulfur fuel oil 
purchased and lifted from Asiatic by Petitioners in accordance 
with the terms of the aforementioned stipulation. Said 
amounts together with any interest realized thereon (herein- 
after called the Escrowed Cash) shall be held by the Escrow 


Agent subject to the terms herein set forth. 


| 
| 
| 
i 
t 


3. Upon receipt of the sums described in para- 
graph 2, the Escrow Agent shall invest such sums to the 
extent feasible in negotiable United States Treasury bills 


or negotiable time certificates of deposit having maturities 


ce Oe me ge me eee * 


of not less than 30 nor more than 60 days (hereinafter called 
the Escrowed Investment), and shall reinvest the Escrowed 
Investment in similar securities to the extent feasible. 

At the end of each calendar month, the Escrow Agent shall 
furnish statements of account of the Escrowed Cash and 
Escrowed Investment and any fees and expenses of the Escrow 
Agent deducted therefrom to Petitioners and Asiatic and 


their attorneys whose names are set forth in paragraph 11 
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hereof. 
4. The Escrow Agent shall pay over any iscrowed 
Cash and transfer the Escrowed Investment: 


(a) in accordance with the terms of a written 


instrument signed by authorized representatives of Peti- 


tioners and Asiatic or their attorneys whose signatures 
are contained in Exhibit A annexed hereto, upen receipt 
by the Escrow Agent of said written instrument; or 

{b) in accordance with the terms of the finel 

award of the Arbitrators in the Proceeding and any 
judgment entered thereon, upon receipt by the Escrow 
Agent of a copy of said final award certified by the 
Tribunal Administrator of the American Arbitration 
Association and a certified copy of said judgment. 

5. All fees payable to the Escrow Aqent hereunder 
together with its reasonable costs, expenses and counsel 
fees, shall be deducted by the Escrow Agent from the Escrowed 
Cash at the end of each calendar month this Agreement is 
in effect. The fee which shall be paid to the Escrow Agent 
shall be calcu. ated as set forth in Schedule A hereto. 

Upon the rendering of the final award in the Proceeding, 
the fee paid to the Escrow Agent shall become a taxable item 
against the losing party in the Proceeding. 

6. The Escrow Agent shall not be liable for any 
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error of judgment, or for any act done or step taken or 


omitted by it in good faith, or for any mistake of fact 
or law, or for anything which it may do or refrain from 
Going in connection herewith, except for its own wilful 
Gefault or gross negligence. The Escrow Agent shall be 


under no duty, responsibility or obligation to make or to 


cause any person to make any inouiry or investigation as 


to the accuracy or adequacy, and shall be entitled to assume 


conclusively the correctness and completeness of any informa~ 


tion contained in any certificate, statement or other document 


delivered to it pursuant to the Provisions hereof and sha}} 


’ 
be protected in acting upon any notice, request, certificate, 


statement, affidavit or other Paper believed by it to be 


genuine and te be Signed by the proper party or parties, 


7. Petitioners and Asiatic indemnify the Escrow 


Agent for, and hold it harmless against, any loss, liability 


Or expense incurred without negligence or bad faith on its 
Part arising out of or in connection with the administration 


of the Escrow Agent's duties hereunder, including costs 


and expenses of defending itself against any claim or lia- 
oility in the premises, 


8. The Escrow Agent may consult with independent 


counsel end.the opinion of such counsel shall be full and 


complete authorization and Protection in respect of any action 


~ Se eee ARRESTS 5 OR TCLS RAEN GTONE,: SCOT TE ETRE ETE RIT 
ee ee ae em 


ee oe 


ee 


ee ee 
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taken, or omitted or suffered by it hereunder in good faith 
and in accordance with the opinion of such counsel. 

9. Except as provided in paragraph 4(a} hereof, 
the Escrow Agent shall not be bound by any agreement or con- 
tract between the Petitioners and Asiatic (whether or not 
the Escrow Agent has knowledge thereof) and the Escrow Agent's 
only duties or responsibilities shall be to hold the Escrowed 
Cash and Escrowed Investment as Escrow Agent and to dispose 


of them in accordance with this Escrow Agreement. 


10. The Escrow Agent (and any Successor Escrow 


Agent) may resign at any time by giving ten days' pricr 
written notice of such resignation to Petitioners, Asiatic 
and their attorneys whose names are Se~ forth in paragraph 
1g hereof, such resignation to be effective on the date 
specified in such notice. If the position cf Escrow Agent 
shall become vacant, Petitioners and Asiatic or thei. attor- 
neys shall within ten days thereafter appoint a ba=' or 
trust company having its principal office in the Borough 

of Manhattan, City and State of New York, and having a com- 
bined capital and surplus stated in its most recent published 
financial statement as aggregating at least $500,000,000, 

as Succe sor Escrow Agent by a written Sneteument signed 

by Petitioners and Asiatic or their attorneys and delivered 


to such Successor Escrow Agent. If Petitioners or Asiatic 
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or their attorneys fail to designate a Successor Escrow 
Agent within the ten-day period provided for herein, the 


selection of the party which has made such a designation 


shall be controlling. The Escrow Agent shall deliver to 


the Successor Escrow Agent, upon its appointment, any Escrowed 
Cash and the Escrowed Investment with a written statement 
of account and a copy of such statement shall be furnished* 
to Petitioners and Asiatic and their sttorness. All of 
the terms and conditions of this Escrow Agreement shail 
apply to any Successor Escrow Agent. 

11. All notices and other communications hereunder 
shall be in writing and shall be delivered or mailed by 
first class, registered or certified mail, postage prepaid, 
addressed: 

(a) if to Petitioners: 
Messrs. Eaton, VanWinkle & Greenspoon, 
660 Third Avenue, 
New Yor, N. Y. 10019. 
Attention cf Samuel Greenspoon, Esa. 
anc 


New England Petroleum Corporation, 
825 Third Avenue, XN. Y. 10022. 


Attention of Edward M. Carey, Esg. 
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if to Asiatic: 
Messrs. Cravath, Swaine & Moore, 
One Chase Manhattan Plaza, 
New York, W. YX. 10005. 
Attention of Ralph L. NcAfee, Esq. 
and 
Asiatic Pet.oleum Corperation, 
One Rockefeller Plaza (9th Floor), 
New York, HW. Y.- 10620. 
Attention of John M. Rochford, Esa. 
if to the Escrow Agent: 
The Chase Manhattan Bank, N.A., 
1211 Avenue of the Americas, 33rd Floor, 
New York, N. Y. 10015. 
Attention of A. Angrisani, Esq. 
(ad) in such other manner aS any party hereto 
may designate in a written notice to the others. 
12. This Escrow Agreement shall terminate upon 
completion of the distribution of the Escrowed Cash and 
Escrowed Investment in accordance with the terms hereof. 
13. Neither this Escrow Agreement nor any term 
or condition hereof may be changed, waived,, discharged or 


terminated orally, but only by an instrument in writing 


signed by each of the parties. All the terms and conditions 


of this Escrow Agreement shall be binding upon and inure 


to the benefit of and be enforceable by the respective suc 
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Laat 


cessors and assigns of the parties hereto. 
14. This Escrow Agreement shall be construed 


in accordance with the lews of the State of New York. 


IN WITNESS WHEREOF, the parties have caused this 
Agreement to be executed and delivered by their respective 


@uly authorized officers as of the date first above written, 


Fi 
NEW ENGLAND a CORPORATION, 


NDODARATT 
BRrUKRe i i's 


THE CHASE MANHATTAN BANK, 


by 


COL LT tS OT et EL NM EG LT AOL LS LE LOL 
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2xunreit A 


Authorized Signatures of Attornevs 


For Asiatic Petroleum Corp.,; 


Ralph L. McAfee 


For New England Petroleum Corp., 
ana Granda Bahana Petroleum Co., 
Ltd. 


eee aes ¢ y) Fi Ct 72002 YU 


Sanuel Greenspoon,/ 
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SCREDULE A 


The Fee to be paid to the Escrow Agent pursuant 


be as follows: 


to paragraph 5 of this Escrow Agreement shall 
oo 
Sc (a) $ 660760 per calendar year said 


_ Agreement is in effect; and 


0° 
ete (hb) §$ HS =o per investment transaction. 
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@OERICAN ARBITRATION assoc? 
Commerciel Arbitration Tribunal 
the Metter of the Arbitretion betveen 


MEW ECLAIM FETROLEUM CORPORATION And 
GRAND BAHAAA PETROLEUA CCMPANY LTD. 


SED AWARD OF ARBITRATORS 
ASIATIC PETROLEUM CORPCRATION 


CASE MNBER: 1319- 1365-74 


) 


eee ane 


WE, THE WMDERS TIED LUTTRATCRS, heving been desicnated in eccordoice 
with the Arbitration Agreements entered into by tre obove-rared Parties, end 
Gated April 1, 1972, and having been duly sworn end hevin: auly 
end allegetions of the Parties, and the Perties heviay entered int 
Gated Januery 7, 1975, consolidating the soove matters int> one pr 
hereby FID es follows: 


S A. The termination by ASTATIC FETRCLEU CORPORATION, hereinafter 
g referred to es RE NDENT, of the Agreecents © d 
April 1, 1972 we ween the Parties wss not effective. 


We therefore AWARD as follows: 
s 
1. RESPONDENT is cirected to specifically perform the Agreenents 
between the Parties es if there were no tercination 


2. fhe price to be paid by NEW ENGLAND 
GRAND BAHAA PETRCLEUL COPAY LTD. 
as CLADMANTS, for the ail deliver 
pursuant to the cantrects dated on or edout Apr: 
amended, which sre set forth es Exhibits A end 


Stipulation of Fact, shall be the price set forth {is paregraph 
2 (ce) of the Perticuler Cuditiss of C2ie under 2 

subject to the provisions of paregreph 7 of the Gecere 

of Sele. 5 


The coupensation of the Arbitrators totaling THT 
DOLLARS ($13,209.00) shall be borne eccelly by 


he administrative fees of the smer 

toteling TEN Tho\ m TO EAGRSO 

shell be borne ¢ 

aball pay to Clal :% } 28: £355, 000.< 
for thet portion of its shere of said fees previously advanced by 
CLAIMANTS to the Associution. 


his AWARD is in full settlement of all claims subnitted to 
thia Arbitretios. 
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STATE OF New YORK ; 
6s.: 
COUNTY OF NEW YORK 


Cn this AF day of October _ y 1975, defaore 
me personally care end appeared STUART A. JACKSON, to 
me known and known to ce to be the individual described in and who executed 
the foregoirg instrucent and he ekcnowledged to ce that he executed the 
sake, 


EDWARD M. RUBENSTEIN 
Notary Public, Stote of fiew York i 
No. 03-4520372 Lp - 
Qualities in Brore Crunty j —< femme oe 
ey eed 


ee nan tenet 


Certiticae Wed in Nev Yors County 
Wssion Expires blarch 30, 1976 


STATE OF EW YORK 
COUNTY OF New YorK 


1a : 


- On this day of October » 1975, before 
me personélly came and enpveared ARNOLD I. BURNS, to 
me known and known to me to be the individual Gescribed in and whe executed 
the for*z7oing instrucent and he acknowledged to re that he executed che 


bame. 
{Z 7 f conga hee, 
wa ALHCLL Cer 
‘ KATHLEEN BARNETT 


NOTARY PUSLIC. Statz cf Tew York 
No, 31-4502451 
Qualified in New York County _ 
. Commission Exoues torch 30, 1977; 
STATE OF yew YORK 


COUNTY OF ii YORK 


On this 24.0 day of October » 49 75; before 
me personally came and appeared BERNARD BRESSLER, to 
me known and known to me to be the individual described in and vho executed 
the foregoing instrucent and he acknowledged to me that he executed the same. 
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At a Special Term, Part I of the 
, Supreme Court of the State of 
New York, held in and for the 
County of New York, at the County 
Courthouse, Pearl and Centre 
Streces, New York, New York, 
on the 7 day of Des Sear ybrne pee ED PH 
eo Jewia WB vag eee 


lion. Abraham J. Gelttneff, 


Justice, 


‘ 
-——  — = = - -— = ie ow - ~ 


eR eT ml a a a AS rae: 
od 


ean “Semmes 


: 4 seit é ; hve | 
In the Matter of the Application of a ieee 
New England Petroleum Corporation and 
Crand Bahama Petroleum Co., Limited 


’ 


Petitioners, 


apy 2105 M75. 
-against- EGER. design pewtt 


t 


‘Asiatic Petroleun Corporation, 


Respondent. 


1 EE NE TTT + po 


x 


. 


The petitioners having moved this Nourt for judgment 


--pursuant to CPLR Secs. 7510 et 3e¢q. contirminr the unanimous 


award of the arbitrators dated October 22, 1975 


and to recover 


from respondent the sun of $5,009 (one-half -€ the administra- 


tive fee of the Anerican Arbitrerion Associaricn) as ayvarded by 


the erbitrators and the fees charged by the Chase Manhattan Bank 


NLA. for its services as CSerovEec pursuave co che escrow apreenent 


‘between the parties, 


Now, on reading and Filine the nNoctce Of motion dated 


October 24, 1975, the affidavit of Samuel N. Creenspoon, sworn 
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to October 24, 1975, the award of the arbitrators dated October 
22, 1975, and the escrow agreement dated April 23, 1975, in sup- 
port of said motion: and no papers being submitted in opposition 


thereto, and said motion having, duly come on to be heard and due 


deliberation having been had, and the memorandum decision of the 


Court having been rendered on November 3, 19755) Pers 


Ordered, that the unanimous award of the arbitrators 
dated October 22, 1975 and acknowledged on October 23, LOTS 
be and the same hereby is confirmed in ali respects, and it is 


further 


Adjudged, that the termination by Asiatic Petroleum 
Corporation of the agreements dated Agrdd 4 bo Fe between the 


parties was not effective; and it is further 


Adjudged, that the respondent Asiatic Petroleum Cor- 
poration is directed to specifically per form the agreements be- 
. tween the parties as if there were no termination; and it is 
further 
Adjudged that the price to be paid bv petitioners 
New England Petroleum Corporation and Grand Bahama Petroleum 
Company Limited, for the ail delivered in the calendar year 
197%, wurstant Lo the ceantraces dahecd on or aboutoape tt ct) 1970 
ie amomded. shall Re CEO Arce (ser fortes ta para Tia: ae i 3 
the Partievular’ Conditions of Sate uncer such contract: cab poe. CO 


the provisions of paragraph 7 o f£ tne Ceneral Conditions of Sate 


and it is further 
. ph hae 2 CAEL atl 
chasnie : Le the arhtueliow, anal posad 
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COO eee 
LL ALE AL 8 ES St Oe Nee + wae 


FS ae ee ee te 6 oe 8 


Adjudged, that the petitioner New England Prevatoun 
“Corpotation of 825 Third Avenue, New York, New York, and the 
" petitioner Grand Bahama Petroleum Co. Limited of Freeport, Bahamas 
do reeover of the respondent, Aiianie Petroleum Corporation of 
One Rockefeller Placa, New York, N.Y... the sun wf 95,009 constitr- 
1 ing one-half of the adininistrative fees of the American Arbitra- 
* tion Association as awarded by the arbitrators and che further 


- sum of $2,715.00 constituting the fees charged by the Chase Man- 


‘ hattan Bank N.A., as escrow agent, pursuant to paragraph 5 of 


: said escrow agreement, making a total of $7,715.00 and that peti- 


tioners have execution therefor. 


eee gat ahd BaF 
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IN THE UNITED STATDS DISTRICT COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 
HOUSTON DIVISI 


ASIATIC PETROLEUM 
CORPORATION, 


Plaintiff 
ae CIVIL ACTION NO. » fT -A7F 


GRAND BAHAMA PETROLEUM (JURY DEMANDED) 
COMPANY, LTD., 


Defendant 
COMPLAINT 


MAY IT PLEASE THIS HONORABLE COURT: 

ASIATIC PETROLEUM CORPORATION (hereinafter referred to 
as either “plaintiff” or "APC”) hereby files its Complaint against 
GRAND BAHAMA PETROLEUM COMPANY, LTD. (hereinafter referred to 
as either “defendant” or “PETCO") and for causes of action will 

respectfully show this Court and Jury the following: 
THE PARTIES 

1. APC is a Delaware corporation authorized to. to 
business in the State of Mew York and having its esincipat jece 
of business at Cne Rockefeller Plaza, New York, New York. 

2. PETCO is a foreign corporation with a principal 
place of business in the Mercantile Bank Building, Freeport, 
Grand Bahamas. PETCO is not presently licensed. and it was not 
licensed when the facts set forth herein occurred, to transact 
business in the State of Texas. Furthermore, PETCO has failed 
to designate or maintain a resident agent or place of regular 
business in the State of Texas, or a designated agent upon whom 
service may be had in the State of Texas. Notwithstanding 
the foregoing, PETCO has transacted business and is transacting 
business and is amenable to this Court's jurisd‘ction by virtue 


of engaging in business in this State under operation.of law and 


ne 
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pursuant to the provisions of Article 203lb, Texas Revised Civil 

Statutes, PETCO has appointed the Secretary of State of Texas 

as its agent upon whom service of process may be had. 
JURISDICTION AND VENUE 

3. Jurisdiction is founded on diversity of citizenship 
inasmuch as the amount in controversy exceeds the sum or value 
of Ten Thousand Dollars exclusive of interest and costs. 

4. Venue is proper in the Southern District of Texas 
pursuant to 28 U.S.C. § 1391(c). PETCO has conducted substantial 
business in the State of Texas and in the Southern District of 
Texas. 

DEFINITIONS 

5. A. “APC" shall mean the Delaware corporation 
known as Asiatic Petroleum Corporation and authorized to do 
business in the State of New York and having its principal place 


of business at One Rockefeller Plaza, New York, New York and 


‘shall include its predecessors, successors and assigns from 


April 1, 1972 to date of filing hereof; 


B. “PETCO" shall mean the Grand Bahama company 
known as Grand Bahama Petroleum Company, Ltd. and authorized 
to do business in the Grand Bahamas and having its principal 
place of business in the Mercantile Bank Building, Freeport, 
Grand Bahamas and shall include its predecessors, successors 
and assigns from April 1, 1972 to date of filing hereof; 

c. "Contract 72/530" shall mean the Sale of Oil 
Agreement made as of April 1, 1972, between APC and PETCO 
together with all amendments, letter agreements, acceptances, 
modifications and addendums thereto, a true copy of which is 


attached hereto as Exhibit A and which is incorporated herein 


by reference for all purposes; 


D. “Unpaid Invoices" shall mean the three (3) 


invoices numbered CNJ 015, VNJ 014 and VNJ 016, respectively, 
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which after allowing for all just credits and offsets, total 
$7,545,079.89, which invoices have previously been submitted to 
PETCO and are currently due and owing, true copies of which 

are attached hereto as Exhibits B, C and D and which ar 
incorporated herein by reference for all purposes; 

E. "The Arbitration” shall mean the proceeding 
styled "In the Matter of the Arbitration between New England 
Petroleum Corporation and Grand Bahama Petroleum Company, Ltd. 
and Asiatic Petroleum Corporation,” Case No. 1310-1385-74; 

FP. "Contract to Purchase Oil" shall mean the 
agreement between APC and PETCO evidenced by the Arbitration 
Stipulation outlined on the record on April 18, 1975 in The 
Arbitration, the written agreement thereof dated April 28, 1975, 
a true copy of which is attached hereto as Exhibit E and which 
is incorporated herein by reference for all purposes; 

G. "The Demand zo Arbitrate" shall mean PETCO's 
demand for arbitration dated May 29, 1975, pursuant to Contract 
72/530, as amended. 

HR. “Demand Letter" shall mean AFC's letter to 
PETCO dated December 24, 1975 demanding, among other things, 


payment of the Unpaid Invoices, a true copy of which letter is 


attached hereto as Exhibit F and which is incorporated herein 


by reference for all purposes; 
I. “Host Government Tae” or “HGT" shall mean 
Venezuelan HGT as HGT is defined in Contract 72/530 and in the 
Contract to Purchase Oil. 
COUNT ONE 

1. On or about April 1, 1972, APC and PETCO entered 
into Contract 72/530 whereby APC agreed to sell and PETCO solemnly 
and contractually agreed to buy oil pursuant to the terms of 
said contract. The basic agreement, Exhibit A, was from time 


to time amended as is reflected by said exhibit. 
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2. Certain disputes arose between APC and PETCO in 
connection with Contract 72/530 and certain of those disputes 
were submitted to arbitration. 

a. After having been denied by the New York Supreme 
Court an injunction to prevent APC from terminating Contract 72/530 
and from ceasing deliveries thereunder, PETCO sought APC's execu- 
tion of the Contract to Purchase Oil (Exhibit E) to insure the 
continuous supply of oil to PETCO's utility customers and to 
avoid disruption in the supply of electricity by such utility 
customers to their customers. APC was induced by PETCO to, enter 
into the Contract to Purchase Oil and executed such contract in 
good faith after the initiation of the Arbitration and after 
allegations by PETCO of Venezuelan HGT overcharges. A formal 
Demand for Arbitration of alleged Venezuelan HGT overcharges 


arising out of Contract 72/530 was served by PETCO on APC on 


May 29, 1975. Thereafter and pursuant to the Contract to Purchase 


Oil and not pursuant to Contract 72/530, APC made deliveries o 
oil to PETCG all in reliance upon PETCO's representations, act 
‘and conduct, including its cecaks undertaking to make payment 
for such oil within thirty days from invoice date. In reliance 
on PETCO's undertakings, acts. conduct and silence, 
deliveries of oil and was paid for such oil at all times prior to 
the last three deliveries thereof on September 13, September 14 
and September 17, 1975. 

4. The Contract to Purchase Oil clearly defines the 
quality, quantity, price and payment terms relative to the oil 
contemplated to be delivered by APC to PETCO thereunder. 

§. Paragraph 4 of the Contract to Purchase Oil calis for 

“carél 
payment by PETCO to APC “not less than thirty days from invoice date.” 

6. After solemnly contracting to purchase the fuel 
oil referred to in the Contract to Purchase Oil and after 
scheduling the deliveries of such oil and after receiving the 
invoices reflecting the delivery of such oil and after receiving 


the oil, PETCO has refused and continues to refuse to pay the 


ni 
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invoices addressed to it for payment within thirty days, copies 
of which invoices are attached hereto as Exhibits B, C and D, 
which after allowing all just credits and offsets result in an 
unpaid balance currently owed by PETTO to APC in the aggregate 
total amount of $7,545,079.89 for goods had and received pursuant 
to the referenced contract. * 
7. The invoices sued upon are now and have been for 
some period of time delinquent. APC delivered to PETCO its Demand 
Letter demanding, among other things, payment of the Unpaid 
Invoices. Notwithstanding the demands of APC, PETCO, acting 
both alone and in concert, collusion and conspiracy with 
yet unnamed and undetermined, has reneged on its contractual 
undertaking, has refused and continues to refuse to pay APC for 
the oil, the delivery of which is uncontested. 
8. The decision and award in the Arbitration occurred 
and became final well after the deliveries of oil result 
-the Unpaid Invoices under the Contract to Purchase Oil. The 
Unpaid Invoices became due beforethe decision and the award in 
the Arbitration. 
9. As a result of PETCO's as aforesaid breach 
the Contract to Purchase Oil, it has become necessary for 
in attempting to collect the account undeniably owed APC, 
employ the undersigned counsel to file this suit and has con- 


tracted to pay reasonable attorneys' fees, which APC is entitled 


to recover from PETCO and for the recovery of which this suit 


is also brought. 

Based upon the foregoing and upon hearing hereof, APC 
prays that this Honerable Court and Jury award it judgment 
against PETCO .n the total sum of $7,545,079.89, together with 
interest thereon, reasonable attorneys’ fees, all costs of suit 
and such other and further relief. both general and special, in 


law and in equity, to which APC may show itself justly entitled. 
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COUNT TWO 

Pleading as a separate and distinct cause of action 
against PETCO, and in addition to the cause of action alleged 
in Count One hereof, APC will show the Court and Jury as follows: 

1. APC adopts and by this reference incorporates 
herein paragraphs 1-9 of Count One. 

2. %In complete disregard and in violation of the 
Contract to Purchase Oil and in violation of and ¢ sregard for 
the rights of APC, PETCO, acting both alone and in concert, 
collusion and conspiracy with others yet unnamed and undetermined, 
willfully and maliciously appropriated the fuel oil referred to 
in paragraphs 3 and 6 of Count One to its own use and benefit 
knowing full well at the time it received such oil thea - had 
no intention of paying for the sane. 

3. By its actions and conduct, defendant PETCO, 
acting both alone and in concert, collusion and conspiracy with 
others yet unnamed and undetermined, maliciously and in wanton 


’ disregard of the rights of APC, y converted the 


rs 
rire 


perty 
of APC and has retained all income derived from the use of the 
oil maliciously and wantonly converted to its own use by PETCO 
and has totally failed to account to APC for its wanton, reck- 
less and irresponsible disregard for the rights of APC. 

4. As a result of PETCO's actions as aforesaid, it 
has become necessary for APC, in attempting to collect the 
account undeniably owed APC, to employ the undersigned counsel 
to file this suit and has contracted to pav reasonable attorneys' 


fees, which APC is entitled to recover from PETCO and for the 


recovery of which this suit is also b-ought. 


‘Based upon the foregoing anc upon hearing hereof, APC 


prays that this Honorable Court and Jury award it judgment against 
PETCO for actual damages in the total sum of $7,545,079.89, and 


by virtue of PETCO's illegal fraudulent acts, punitive damages 
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in the amount of $7,545,079.89, together with interest thereon, 
reasonable attorneys' fees, all costs of suit and such other and 
further relief, both general and special, in law and in equity, 


to which APC may show itself justly entitled. 


Pleading a separate and distinct cause of action against 
PETCO and in addition to the causes of action alleged in Counts 
One and Two hereof, APC will show the Court and Jury as follows: 
1. APC adopts and by this re.erence incorporates 
herein paragraphs 1-9 of Count One. 
2. APC adopts and by this reference incorporates 
herein paragraphs 2-4 of Count Two. 
3. Acting by and through its parent company, New 
. England Petrolern Corporation ("“NEPCO"), there was filed on 
behalf of both NEPCO and PETCO on October 9, 1975, an Application 
for Exception with the Federal Energy Administration ("FEA"). 
In its Decision ard Order in Case No. FEE-1963 dated November 17, 
- . 1975 ("FEA Decision"), the FEA noted NEPCO's claims of "financial 
aifficulties" being experienced by NEPCO and PETCO and that their 
"financial position has deteriorated” (FEA Decision, pp. 4 and 


5). The FEA received the consolidated balance sheet and ceter- 


mined with respect to PETCO and related companies that their 
"continued existence is in very serious jeopardy” (FEA Decision, 
p. 5). 

4. PETCO received and paid for fourteen (14) deliv- 
eries of oil made prior to September 13 and was silent concerning 
any clain of right to withhold payment by reason of its claims 
of Venezuelan HGT overcharges, which claims, if any, are now 
subject to arbitration pursuant to ‘e Demand for Arbitration 
arising out of Contract 72/530 and do not relate to the Contract 
to Purchase Oil. 

5. PETCO established a cuurse of conduct under and 


pursuant to the Contract to Purchase Oil and had, until the 
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last three shipments thereunder, paid for oil delivered to 

it before the decision and the award in the Arbitration. The 
Unpaid Invoices became “ue and payable before the decision and 
award in the Arbitration. 

6. APC justifiably relied on the Contract to 
Purchase Oil and the unconditional undertaking by PETCO 
pay for oil delivered pursuant to such contract. 

7.  _PETCO knew or should have known that APC would 
not have delivered the last three shipments of oil if there 
existed the remotest possibility that PETCO intended not 
for such oil. 

8. PETCO knew or reasonably should have known that 
had APC known of PETCO's intention to withhold payments 
institution of the Arbitration and after the Demand for 
tion, APC never would have been lulled by PETCO's acts, conduct 


and omissions into executing the Contract to Purchase Oil and 


delivering oil to PETCO thereunder. 


9. PETCO's action in wtihholding payment to APC was 
motivated by its adverse financial condition and dves not result 
from any bona fide dispute with APC. PETCO fabricated an “excuse" 
to withhold monies rightfully due APC in order to strengthen its 
unstable financial situation. 

10. At no time prior to PETCO's sudden and unannounced 
nonpayment of the last three (3) invoices did PETCO make any 
claim of right to offset arising out of the Contract to Purchase 
Oil. To the contrary, PETCO remained silent and received oil 
for its own use and benefit. PETCO was asserting “overcharges” 
but was not asserting offset as a result of claimed overcharges 
at the time it induced APC to enter intu and execute the Contract 
to Purchase Oi]. PETCO's position in this regard is totally 
unsupportable and unjustified as it was well aware of whatever 

‘alleged rights it might have contended were PETCO's when it 


voluntarily sought and induced the execution of the Contract to 
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Purchase Oil. sy its actions, PETCO is estopped to assert any 
purported righ. of offset. 

ll. As a result of PETCO's actions as aforesaid, it 
has become necessary for APC, in attempting to collect the 
account undeniably owed APC, to employ the undersigned counsel 
to file this suit and has contracted to pay. reasonable attcrneys' 
fees, which APC is entitled to recover from PETCO and for the 
recovery of which this suit is also brought. 

Based upon the foregoing, APC has no adequate remedy 
at law for the wrongs complained of herein and will suffer 
irreparable harm unless (1) PETCO is compelled to make immediate 
payment to APC as prayed for herein (as a condition to such pay- 
ment, APC is prepared to provide adequate security pending a 


final determination of liability herein); ox (2) alternatively, 


73 
PETCO, emeowkd—ee compelled to make payment into the Registry of 


this Court in an amount sufficient to satisfy any judgment entered 
herein in favor of APC; or (3) in the further alternative, PETCO vs 
- @hewid—be compelled to provide a bond satis y this 

‘Court in an amount sufficient to insure that APC has an adequate 
remedy at law and will recover from PETCO the full amount of 

any judgment entered herein in favor of APC. 

WHEREFORE, premises considered, APC respectfully prays 
that upon final hearing of this case, this Honorable Court enter 
judgment as prayed for in connection with each of the counts 
and causes of action stated herein and grant APC such other and 
further relief, general and special, in law and in equity, to 
which it may show itself justly entitled. 

JURY DEMAND 
“APC respectfully requests that this cause be heard 
before a jury. 


Attorney. ij 
Charge for Plaintifé 


Bank of the Southwest Building 
Houston, Texas 77002 224-7070 


Of Counsel: 


FULBRIGHT & JAWORSKI 
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Asiatic Petroleum Corporation WD weeny 
a 251-2244 


One Rockefeller Plata, New Yorh, NY 0020 


Grand Bahama Petroleum Company Limited 
P.O. Box F2521 

Mercantile Bank Building 

Freeport, Bahainas 


Dear Sirs: 
CONTRACT ASC 72/530 ~ AMENDMENT NO. 2 
This is to confirm that with effect from March 13, 1973, the 


price specified in Clause 2(c) of the above-mentioned contract, as 
amended, shall be deemed to be further amended as follows: 


PRODUCE PRICE 


No. 6 - 2.8% S. $2.1805/bbl. 


This increase in price is due to new Fiscal Export Prices 
(F.E.P.s) which replace those in effect as from January 1, 1973. 


Except as specifically amended or modified hereby, all terms 


and conditions of Contract ASC 72/530, as amended, shall continue in fall 
force and effect. 


Would you kindly indicate your acceptance by signing and return- 
ing the duplicate original to us at your earliest opportunity. 
Yours very truly, 


ASIATIC PETROLEUM CORPORATION 
By: /s/ R.J. Paulli 


R. J. Paulli, Vice President 
ACCEPTED AND AGREED TO: 


GRAND BAiAMA PETROLEUM COMPANY LIMITED 


/s/ T.C. Covert 
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Asiaue Pet ole wii Ci Cr pcration NG VA : an 


[ese i ar 


Our Ret 
Your Rel 
Date 


cxpany Limited 


Mercanti ‘ie Bark Building 
Freeport, Bahamas 


Dear Sirs: 


CONTRACT ASC 72/530 - AMENTMENT NO. 3 


This ia to confirm that with effect from AD sea a 
in Clause 2(c) of the above-mentioned cont: 
er increased by $0.0779 per barrel to ths esi 
PROLUCT PRICE 


6- 2.45. $2.2584/bb1. 


This increase in price is due to the F.E.P. Freight Adjustaen: 


ene 


23 
announced by the Venezuelan Government for the second quarter 1973. 
Except as specifically emended or modified hereby, all tcras and 


conditions of Contract ASC 72/530, as amended, shall continue in full force 
ard effect. 


Would you kindly indicate your acceptance by signing and returning 
the duplicate original to us at your earliest cpportunity. 


¢ 


Yours very truly, 
ASIATIC PETROLEUM CORPORATICN 


. ia 
By: i y Ve 
. J i“ / Dutt 
{.¥J. Paulli, Vice Presicent 


ACCEPTED AND AGREED TO: 


GRAND BAHAMAS PETROIE UM CQMPANY LIMITED 


CT 
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One Rockeleliar Plaza. New York. N.Y. 10020 


Our Ret 
Yeur Ret 
Date 
Grand Banana Petroleum Company Limited 
P.O. Box, P2521 
Mercantile Baak Building 
reeport, Behanas 


Dear Sirs: 
CONTRACT ASC 72/530 = AMENDMENT NO, 4 


This is to confirm that with effact from July 1, 1973, the price specified 
in Clause 2(c) of the aboveemantioned contract, as asended, shall be further ia- 
creased by $0.1319 per barrel to the following: 


PRODUCT PRICE 


bd eo 
NO. 


Ss. $2.3903/db1. 


This increase in price is d to the F.E.2,. Freight Adjustment as che 


Las 


nounced by the Venezuelan Government for the third quarter 1973. ; 

Except as speci 
ditions of Contract ASC 
effect. 


fically amended or modified hereby, all tems end con- 
72/530, as enended, shall continue ‘in full force and 


Would you kindiy indicate your acceptance by signing and returning 
the duplicate original to us at your earliest opportunity. 


e 


Yours very truly, 


ASTATIC PETROLEUM CORPORATION 


ice President 
ACCEPTED AND AGREED TO: 


GRAND BAHAMA PETROLEUM COMPANY LIMITED 
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r 
EP 


cay 
Asiatic Petroleum Corporation IA agit 


52-2244 


(Arga Code 212) 


One Rockeiciier Plaza. New York. N.Y. 10020 


Our Ret. 


Your Ref. 


Date September 4, 1973 


Grand Bahamas Petroleim Company Limited 

Pi Oe Bex F252) 

Mercantile Bank Building 

Freeport, Bahamas 

Dear Sirs: 
CONTRACT ASC 72/530 © AMENDMENT NO. 5 
aed 

This is to confirm that with effect from August 1, 1973, the price 


specified in Clause 2(c) of the above-mentioned contract, as amended, shall be 
further amended to the followiag: 


PRODUCT PRICE 
Noe 6 = 260 S. $2.5981/bbl, 
This increase in price 13 due to new Fiscal Export Prices as 2. nounced 
by the Venezuelan Government and also includes Freight Premium Adjustment for 


the third quarter 1973. 


Except as specifically amended or modified hereby, all terms and con- 


ditions of Contract ASC 72/530, as amended, shall continue in full force and 
effect. 


Would you kindly indicate your acceptance of this amendment by signing 
vand returning the duplicate original to us at your earliest convenience, 


Yours very truly, 
ASIATIC PETROLEUM CORPORATION 


” Lee 


Paulli, Vice President 
ACCEPTED AND AGREED TO: 


GRAND BAHAMAS PETROLEUM COMPANY LIMITED 
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PT] © 
Asiatic Petroieum Corporation Wy, Telepnone 


262-2244 
. ‘Area Coge 212) 


ia 


One Rockefeller Plaza. New York. N Y. 10020 


Our Ret 


Your Ret. 
Oate Rovezser 13, 1973 


Grand Bahenas Patroless Co., Ltd, 
¥.0, Box 72521 

Mereantile Bank Building 
fracport, Bahesas 


Gentloesens 


Thode £8 to confirs our agrscuent whereby, with affeet froa tha 
resrective datas mentioned balow, the prices for the 01} under the abovee 
msattoned contract, as enended, (the "Contract") shall be as follows: 


(— SRADgs ~ * -parces 
Yo. 6 + 2.63 8, (300 Vise.) $2.6839/bd1, 
Ro, 6 » 2.8% 8, $2.6839/bd1, 


3 
Ho. 6 © 2.8% 8. (300 Vise.) $2.9698/bbd1, 
Ho, 6 sad 2.8% &. $2.9698/bddL, 


ead that Clauss 2(c), Particular Conditions of Bale, of the Comtract ghell 
bs deezed to have been exsnoded accordingly, 


The abova prices result fron fncreases in the Venesuslan lost Goverrnent 
taka and Fourth Quarter Freight Preaita and hseve beeo daterained and agreed in 
Sccordance with the provisions of the Contract, 


Except as epectfically enended or modified heraby, all terms and 


conditions of Contract ASC 72/330, as amended, shall continue fin full force 
ead effact. 
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«i 


Would you please confira your acceptance of this omandment by 
signing ond returning the duplicate original to us at your eseliast cope 
portunity, 


Yours vary truly, 


ASTATIC PETROILOM CORPORAT Ici 


a 


NJ. Paulli, Vieo President 


ACCEPTED AND AGREZD TO: 


CLARD BALAMAS PETROLEUM CO,, LID. 


an =e ~ yon é 
3 Se hed ae = 
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Asiatic Petroleum Corporation Saige 
4 
(Area Code 212) 


the & etn: ™ oe NY '9020 


Our Ref. 
Your Ref 


Date January 2, 1974 


Grand Bahamas Petroleum Co., Ltd. 
P. 0. Box F2521 

Mercantile Bank Building 
Freeport, Bahamas 


Dear Sirs: 


CONTRACT ASC 72/530 = AMENDMENT NO. 7 


This is to confirm our agreement whereby, with effect from the 
respective dates mentioned below, the prices for the Oil under the abovee 
wentioned contract, as amended, (the "Contract") shall be as follows: 


¥,0,3, PRICE AS FROM NOVEMBER 1, 1973 
GRADE RICE 
No. 6 = 2.8% &. $4.5263/bdb1. 
CEMBER 
No. 6 © 2.8% 8. $4.6397/bb1. 


and that Clause 2(c), Particular Conditions of Sale, of the Contract shall 
be deemed to have buen amended accordingly. 


The above prices result from increases in the Venezuelan Host 
Government Take and have been determined and agreed in accordance with the 
provisions of the Contract, as amended. 


Except as specifically amended or modified hereby, @ll terms and 
conditions of Contract ASC 72/530, as amended, shall continue in full force 
and effect. 
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If you are in agreement with this amendment, kindly sign and return 
the duplicate original to us at the earliest opportunity. 


Yours very’ truly, '': 


ASIATIC PETROLEUM CORPORATION 


By: 4. v i: 
M.J¢ Paulli, Vice President 


ACCEPTED AND AGREED TO: 


GRAND BAHAMAS PETROLEUM CO., LTD. 


er RARER RAS SAT SA RN ONE TIE NTL TED EL SEE ETT EIT LET ELT ETE 
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Asiatic Petro!eunm) Corporation NZ jonccad 
pas (Aron Code D1) 


One Rockefellor Plaza. New York. N_Y. 10020 


Qur Ref. 
‘Your Ref 
Date February ll, 1974 
Grand Baharas Petroleum Company Limited 
P.O. Box F2521 
International Credit Bank Building 
Freaport, Bahamas 


Dear Sirs: 


CONTRACT ASC 72/530 (AS AMENDED) 
AYENDMENT no, 8 
This is to confira our agreement whereby, with effect from 
Jaauary 1, 1974, the price for tha ofl suppliad under the above-mantioned 
contract shall be ssanded as “follows: 


PRICE 


° $3.2639/bb1. 


The abova prica results from Venezuelan Host Government Take and 
First Quarter Freight Premium and has been determined in accordance with 
the provisions of the above-mentioned contract, 


Except as specifically amended herain, all terms and conditions of 
Contract ASC 72/530 (as amended) shall continue in full force and effect, 


We trust that the above clearly sets out the terms agreed upon 
and wa would appreciate your signifying your acceptance by signing the 


enclosed duplicate of this letter and returning it to us at your earliest 
convenience. 


Yours very truly, 


ASIATIC PETROLEUM CORPORATION 


fe ee. 
if vf Iaith 
ip M. ‘ Paulli, Vice President 
ACCEPTED AND AGREED TO: v7 


GRAND BAHAMAS PETROLEUM CCMPANY LIMITED 


~ me 
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Asiatic Petroleum Corporation § cay 
: s Ara Coste: vhs) 
Ong Heckefotien Phisa. New YouRLN YY mat 
Our Ref. 
Your Ref. 
Date March 6, 1974 


4 


Grand Bahamas Petroleum Company Limited 
P.O. Box F2521 

International Credit Bank Building 
Freeport, Bahamas 


Dear Sirs: 


CONTRACT ASC 72/530 - AMENDMENT NO. 9 


This is to confirm that with effect from February 12, 1974 the 


price for the oil supplied under the above-mentioned contract shall be 
increased 2s follows: : 
GRADES - PRICES/BBL. 
Oil £4) 
No. 6 - 2.8% S. 300 Visc. $8.7009 * jew) 
No. 6 - 2.8% 8, $8.7009 UK wy 
v 


The above price increases are due to increases in Royalty or 
Exploitation Tax and have been determined in accordance with the provisions 
of the contract. 


The increase in the Royalty or Exploitation Tax is effective as 
from January 1, 1974; however, we are provisionally increasing the contract 
prices to you only as from February 12, 1974. 


Except as specifically amended or modified hereby, all terms and 
conditions of Contract ASC 72/530, as amended, shali continve in full force 
and effect. 


lila 
EXHIBIT S TO AFFIDAVIT OF RICHARD deY. MANNING 


5 
“ 


Grand Bahamas Petroleum Company Limited March 6, 1974 


If you are in agreement with this amendment, kindly sign and 
return the duplicate original to us at the earliest epdertuatte. 


Yours very truly, 
ASIATIC PETROLEUM CORPORATION 


By: *. 7 ‘) 


Ge mV. 


ACCEPTED AND AGREED TO: 


iv 
yr ed Paulli, Vice President 
f. 


GRAND BAHAMAS PETROLEUM COMPANY LIMITED 


ae 


—_ 
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ore i 
~~ Asiatic Petroleum Cc dration W bi ox 
252-2244 
(Area Cite 22) 


One Rockefeller Plaza, New York, N.Y. 10020 


Our Ret 
Your Pet 


Cate December 2, 1974 


Grand Bahama Petroleum Co., Ltd. 
250. BOX F252) 

International Credit Bank Building 
Freeport, Bahamas 


Dear Sirs: 
CONTRACT ASC 75/536 - AMENDMENT NO. 10 


This is to confirm that effective as from October 1, 1974, the 
price for the oil supplied under the above-mentioned contract shall be 
as follows: 


GRADE PRICES/BBL. 
No. 6 = 2.9% S. (300 Visc. $9.0344 


This price results from an increast in Host Government Take 
and has been determined in accordance wi-h the provisions of the 
contract. 


Except as specifically amended or modified hereby, all terms 
and conditions of Contract ASC 72/530, as amended, shall continue in 
full force and effect. 


If You are in agreement with this amendment, kindly sign and 
return the duplicate of this amendment to us at the earliest opportunity. 


Very truly yours, 
ASIATIC PETROLEUM CORPORATION 
By: 

M.S. Paulli, Vice President 


ACCEPTED AND AGREED TO: 
GRAND BAHAMA PETROLEUM CO., LTD. 


By: 
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Wb pe be ey 


eis 
New England Vetroleum Corporation & 
Asiatic Petrolcun Corporation; 
- Grand Lahaina Petroleum Co. Ltd. and 
Asiatic Petroleum Corzoration ~~ 
No. 1310-1365-75 


This will reduce to writing the agreement between our 
respective clients « ined on the record in this proceeding 
on April 18, 1975, modifying the agreement entered by 
stipulation on February 28, 1975. 

New Englancd Petroleum Corporation and Grand Bahana 
Petroleum Company, Ltd. ("Petitioners") and Asiatic Petro 2un 
Corporation ("Asiatic") have agreed as follcvis: 

1. Asiatic will supply, at a rate of from 63,000 to 
77,000 parreis per day, No. 6 high sulbtus fuel ies) (oe. . 
and petitioners will lift and’ purchese such quantities of 
011 during the pendency of ‘the above arbitration proceéecing. 

; 2. Petitioners will pay to Asiatic the price of $2.55 
per batrel F.0.B. Caribbean plus all HGT which has become 
effective since April 1, 1972, ane which may become effec- 
tive after the date hereof and up to the cate of a final 
judgment confirming the award of the Arbitrators (without 


petitioners conceding that the amount of HGT heretofore 


charged or claimed by Asiatic is correct). 


3. In addition, Petitioners will deposit in an escrow 
account at Tne Chase Manhattan Bank, N.A., the sum of $.85 
per barrel of oil lifted and purchased by patitioners hese- 


under and those sums will be distributed to the partics in 


ee elt HO se 


Exhibit E 
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accordance with parayraph 4 of the Escrow Agreement datcd 
April 25, 1975, between the parties hereto and said Rank. 

4. Deposits to said escrow account shall be made when- 
ever the price for oi1 is peyable to Asiatic but not later 
than 20 cays 
be payable on the saine date. 

5. Commencing imsediately, petitioners will furni 
weekly to Asiatic in writing a running 30-day lifting pro- 
gram showing estimated dates and volumes for which nomine- 
tions will be mace hereuncer. 

Each 

writing and shall be given not less than 7 
aévance of the expected lcacing cate 
Asiatic may, for any cood business reason, reject 
any such nomination within 48 hours after receipt, in which 
event it shall notify petitioners of the earliest alter- 
native date for which a nominatien can be made. 

7. j%&In the event that petiticners nominate a vessel 
less than 7 days in advance of the expected loading date end 
Asiatic agrees to load such vessel as an accomnocation to 

etitioners, any delay to the vessel (a) while awaiting 
owerth or (b) while in berth dave to the fault of the vesse?, 
Shall be for seatiticners' account. 
8. For each calencer month beginning May 1975, pe= 


titioners shal) nominate vessels to lift oil in accordance 


with paragraphs 5-7 above and shall lift and purchase 


hereuncecr a number of barrels cf oil not less than 63,000 
multiplied by the nunbcr of days in each such calendar 


month. 
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3. ‘Commencing on the ath of entry of a final “judgiaent 
confirming the award of the eibiteactiek herein petitioners 


shall lift and purchase any underlifted oil as follows: 


(a) The umount of underliftied oil shall be cetermined 
a ba) is Bice x2: witha 


by multiplying the number of days between March 2, 1975, and 


" the ‘date of such final ‘Judgment by 6a, 000 and subtracting 


from the result the total number cf barrels lifted ana 


purchased by petitioners ‘pevaucdee on and prior to the Gate 


of such final jud¢ement. 
i . Z F 
tb) .Petitioners shall have 30 cays or a number of 


° egual to the number of 
, 77,000, whichever is longer, 
number of barrels of 
paragrash 9 (a) hereof. 
such purchases. 
(c) The price to Se paid by petitione s 
underlifted oil shall be the price cetermined 
in their award anc the judgment entered thereon to be dante 
able to oil lifted and purchased pursuant to this asgreeze: 
in addition, any increase or decrease in HGT on or a; 


date of the award mf the Arbitrators shall apply to any 


uncerlifted oil which petitioners are recuiree to lift and 


purchese uncer this paragraph 9 on or after the etfectiv 


Gate of such chanse in HGT. 
(a) The price for oil lifted and purchased pursuant to 


this paragraph 9 shall be paid to Asiatic’ withifi 30 days 
re foe 
from the date of ‘invoice. 
ahs Pagan ore ny, <a ee 
= v 
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10. For purposes of tiis agreement NGT shall have the 
same definition as sct forth in Contract Ko. ASC 72/527 
dated as of eute xi 1972, between New England Petrolcu:a 
Corp. and Asiatic’ (without petitioners conceding that said 
contract was terminated effective viarch 2; 1975)-. 

ll. In the-event that either petitioners or Asiatic 
fail to comply with any term or oeanketen of this agreement 
the parties agree that any claim for damages or other reli 
by the other party may be submitted to the Panel of 
in this proceeding (which may include one or more successe 
arbitrators appointed evieraiene to the Rules 


Arbitration Associaticn, should any mex 


Panel be 
jurisdiction to hear an 
an eward for camages, if any, together with interes 


fees anc expenses of the.Arbitrators and other taxable costs 


and disbursements relating tq such proceeding. 
‘ 


>] * 
eres Sei 
~~ = a ee oe ee y Seen a ECe ey 


oe i oe Q : 
Cater Ne: te. te, ke: oe LAx OU og a; 
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ere ,e 
. --, 


Attorney fo= New Englend ee oe: 
Petroleum Corporation and 
Grane Bahama Petroleum Company, 

td. 


Kttorney tor as 


Corporation 
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Asiatic Petroleum Corporation Ww —— 
f& 


262-3244 
(Area Cece 212) 


One Rockeletier Plaza. New York. N.Y. 10020 


Certified Mail, Return Receipt Recuested Our Ret 


Grand Bahama Petroleua Company Limited se Pet 

P. O. Box F2521 Oate December 24, 1975 

Mercantil Bank Bldg. 

Freeport, Bahanas 

Gentlemen: 

Re: Asiatic Petroleum Corporation ("APC") Agreement with 

Grand Bahama Petroleum Company Lisited ("?ETCO") 
Evidenced by the Arbitration Sctipulaticn Outlined on 
the Record in the Metter of the Arbitration 3etween 
New England Pecroleum Corporation and Grand Banana 
Petroleus, Company Limited and Asiatic Petroleun 
Corporation, Case No. 1310-1385-74 (the “arbitracion’) 
.on April 18, 1975 and the written Agreement Thereof 
Dated Asril 28, 1975 (che "Contract ta Purchase Oil”) 

By your letter of November 3, 1975, you terminated your contract 
with APC, commonly referred to as "ASC 72/530," in reliance upon and pur- 
guant to Clause 7(A) of the General Conditions of Sale thereof. By our 
letter dated November 5, 1975, we responded to yours of November 3. We 
did not agree to your request for an extension of time and accordingly 
your notice of termination resained in force and effect. For your ready 
convenience, we are attaching hereto true copies of that exchange of 
correspondence. 

The captioned Contract to Purchase Oil clearly defines the 
quantity, quality, price and payment terms relative to the oil contemplated 
to be delivered by APC to PETCO thereunder. We are attaching hereto a 
copy of the Contract to Purchase Oil and should like to call your partic- 


wlar attention to paragraph no. 4 thereof, which calls for payment “not 


later than 30 days from the invoice date." After solemnly contracting 


Exhibit F 


€ 


¢ Grand Bahama Petroleum Company Limited -2- December 24, 1975 
' 
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to purchase the fuel oil referred to in the Contract to Purchase 0il = 
efter scheduling the deliveries of such ofl and after receiving the in- 
voices reflecting the delivery of such oil and after receiving the oil, 
you have refused and continue to refuse to pay the invoices addressed to 
you, copies of hikes are attached hereto, which after allowing all jusc 
¢redits and offsets result in an unpaid balance owed by PETCO cto APC in 
the aggregate total amount of $7,545,079.89 for goods had and received 
pursuant to the referenced contract. 

APC was induced by you to enter into the Contract to Purchase 
Oil and executed such contract in good faith after the initiation of the 
first Arbitration and after allegations by you of Venezuelan HGT cver- 
charges. The formal Demand for Arbitration of the alleged Venezuelea HGT 
overcharges was served on us by you on May 29, 1975. APC, relying vpon 
your representations, acts and conduct, including your silence, nade 
deliveries of oil and was paid for such oil at all tines prior to the last 
three (3) deliveries thereof on September 13, September 14 and September 
17, 1975. You sought our execution of the Contract to Purchase Oil t9 
insure the continuous supply of oil to your utility customers with whos 
you had long-term contracts and to avoid disruption of their custo~er ser- 
vice. Indeed, there was no cessation of supply, and your customers did 


not suffer. | 


j 
i 


However, interestingly, and in timing too close to be mere coin- 
cidence to your abrupt and iaeestansul non-payment for the last three (3) 
deliveries, which payments were due October 13, October 14 and October 17, 
1975, New Engiand Petroleum Corporation filed an Application for Exception 
with the Federal Energy Administration ("FEA") on October 9, 1975. In ies 
Decision and Order in Case Number FEE-1963 dated November 17, 1975 ("FEA 


Decision"), th: FEA noted New England Petroleum Corporation's clains of 
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Grand Bahama Petroleum Company Limited -3- December 24, 1975 


“Financial difficulties" being experienced by it and other subsidiaries 

of Carey Energy Corporstion, including yourselves, and that their "finan- 
efal position has deteriorated" (FEA Decision, pps. 4 and 5). The FEA 
received the consolidated balance sheet and decawntned with respect to 
you and these companies that their “continued existence is in very serious 
jeopardy" (FEA Decision, p. 5). 

Based upon the fact of your receipt of and paynent for fourteen 
(14) deliveries of oil made prior to Septexber 13, your silence concern- 
ing any clain of right to withhold payment by reason of your clains of 
Venezuelan EGT overcharges and your kowlecge that we would net have de- 
livered oil if there existed the remotest possibdility you intended not to 
pay for such oil, it is beyond argument that your action of withholding 
payment to us was motivated by your adverse financial condition and does 
not result from a bona fide dispute with APC. The fact is you fabricated 
an “excuse" to withhold monies rightfully due us in order to strengthen 
your unstable financial situation. 

Had APC known of your intention to withhold payments after insti- 
tution of the first Arbitration it never would have been lulled by your 
acts, conduct and omissions into executing the Contract to Purchase Oil. 
At no time prior to your sucden and unannounced non-paymenc of the lasc 


threc (3) invoices did you make any claim of right to offset what you assert 


to be overcharges arising out of computations of Venezuclan HCT relative to 


the ofl delivered. To the contrary, you remained silent and received the 
-o11 for your own use and benefit. You were asserting “overcharges” but 
mot asserting offset and induced us to enter into the Contract to Purchase 
013. Your new position is totally unjustified as you were well aware of 


whatever rights you might have contended were yours when you voluntarily 
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Grand Bahama Petroleum Company Limited -4- December 24, 1975 


sought the exccution of the Contract to Purchase Oil. By your actions 
you are estopped to assert any purported right of offset; additionally, 
you effectively waived any such right to offset upon execution of the 

Contract to Purchase Oil. 

You are well aware the indebtedness referred to herein is due, 
owing and unpaid and represents purchases cf oil by you from APC. You 
are further well aware of the payment terms set out in the Contract to 
Purchase Ofl1. Your accouat with APC is and has for sometine been delin- 
quent. To date, our attempts to collect the sum which is undeniably due 
and owing have been unsuccessful. Your failure to respond to APC in this 
regard leads us to the conclusion that you do not intend to honor your 
substantial obligation in this matter and instead intend to renege. 

In order to avoid the time and expense necessarily incident to 
court proceedings, this leccer is being sent to you in advance of taking 
action on che foregoing breaches of contract. 

We hereby nake dezand upon you for immediate payment of the 
outstanding invoices in the aggregate principal amount of $7,545,079.89 
and for your tinely completion of performance of your other obligations 
under the Contract to Purchase Oil. 

If you wish to dispose of this matter amicably, you or your 
attorneys must contact us within the next ten days. Your failure to con~ 
tact us can only be construed as further evidence of your willful, capri- 
cious, arbitrary and unreasonable withholding of monics which properly 
belong to APC. We shall construe the continued withholding of these 
monics to be not only in breach of your contract with us but an appro- 
priation to your own use and benefit of moncy (property) that properly 


belongs to us, which, if true, we 2°-e informed constitutes conversion. 
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We have received your Demand for Arbitration by which you contend in 
@ubstance that price increases for the ofl sold pursuant to ASC 72/530 
Were not authorized, presumably pursuant to Clause 7(A) of the General 
Conditions of Sale and Clause 2(d) of the Particular Conditions of Sale, 
both of rere Pe to Host Government Take (HCGT); however, chat dis- 
pute, if any, relates to ASC 72/530 and not to the Contract to Purchase 
O41 which is the subject of this correspondence and which does not dy its 
terms conpel arbitration. Instead, arbitration is only ‘alice 25 the 
parties are mutually agreeable to that procedure. 

You may be sure that in the event we do nor receive partment as 
demanded hereby, legal proceedings will follow immediately upon ine ex- 
piration of the ten-day period allowed herein and will not be 
simply an action for payment of the unpaid invoices totalling 
but also for breach of contract if you should fail to fulfill 
obligations under the Contract to Purchase Oil and, if the facts justify, 
an action sounding in tort for conversion and for conspiracy to incuce the 
breach of a contract (which conspiracy was engaged in by PETCO an¢ others 
including, but not limited to Carey Energy Corporation, New England 
Petroleum Corporation or Mr. Edward M. Carey). It is our inteaticn to pur- 

- Sue those theories and the appropriate remedies relatirg to each c: then, 
including not only actual but punitive damages flowing from PETCO's in- 
volvement in such conduct. Should legal action be necessary, we will 
demand that you pay not only the amount aforesaid, but also court costs, 
attorneys’ fees and interest, together with any punitive damages and other 
velicf to which we are justly entitled. 


Very truly yours, 


J. D. Ritchie 
Attachments President 
ce: Grand Bahama Petroleum Company Limited 
c/o Carey Energy Corporation 
825 Third Avenuc, New York, NY 10022 
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United States District Court 
Southern District of New York 


Seecececooco se ecesoesse ce aeacomeceasceneoo, 


Im the Matter of Grand Bahama 
Petroleum Company, Limited, 


Petitioner, 


~-against-- 
76 Civ. 887 (CES) 


~ 


Asiatic Petroleum Corporation, 


Respondent. 


i 


For an Order pursuant to 9 U.S.C.A. oe (T+ A STAY 
Secs. 1 et seq. directing the Respond- = 

dent to arbitrate in the manner provided 

for in the agreement between the parties 

and enjoining the Respondent from pro- 

secuting disputes thereunder in a civil 

action. 


DD OD SSDS DY SP @ MBH OH HDS 2 oe oe ew Sea enuae See e@eoene x 


Upon the annexed affidavit of Jonathan §. 
Gaynin, sworn to March 1, 1976, and the exhibits annexed 
thereto, and the notice of taking deposition served on 
March 1, 1976, it is 

Ordered that the respondent, Asiatic 
Petroleum Corporation, show cause before thiz Court, at @ 
Term for Motions, to be held before Hon. Charles <. Sicvsrt, 
Jr., one of the Judges of this Court, in Courtroom No. 705, 
of the United States Courthouse, Foley Square, New York, 
New York, oo on March 4 » 1976, why a protective order 
should not be made and entered herein, pursuant to Rule 26(a) 
of the Federal Rules of Civil Procedure, vacating and quashing 
respondent's notice of taking deposition of petitioner and 
request for production of documents served on March 1, 1976; 
and why petitioner should not have such other and further 
relief as to the Court may seem just and proper; and it is 
further 


~ <eeeeeneremein san 
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Ordered, that pending the hearing and deter- 

_ mination of this motion and the entry of an order thereon, 


all depositions and production of documents, including such 


depositions and document production sought by respondent's 
notice of taking deposition served on March 1, 1976, are 
stayed; and it is further 
aaasiWt Ordered, that sufficient cause appearing therefe 
let/service of a copy of this order and the papers upon which 
it is made, upon the respondent, on or before peu P.M. on 
March / , 1976, be deemed good and sufficiunt service and 
notice hereof. 


Dated: New York, N.Y. 
March / , 1976. 


[ssukp $:20 ig? / Chere S 2. Sfewes f° J 


United States District Court Judge 


+ - - — 
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OF ORDER 

APFIDAYST OB OMOEA Babe MAREN EY EYREOR? | 


United States District Court 
Sotthern District of New York 


SOD S BOSE SG OGOLREEHEOSZOEEODEROEDOEOED rr | 
| 


Im the Matter of Grand Bahame 
Petroleum Company, Limited, 
| 


{ 


Petitioner, 
i o~against-- 
Asiatic Petroleum Corporation, 76 Civ. 887 (CES) 
‘ 


Respondent. Affidavit 


Yor an Order pursuant to 9 U.S.C.A. 
Secs. 1 et seq. directing the Respond- 
ent to arbitrate in the manner provided 
for in the agreement between the 
parties and enjoining the Respondent 
from prosecuting disputes thereunder in 
a civil action. 


POM HSODHO OMAGH OHHORHHOHMHEREEnaee 


State of New York ) 
88: 
County of New York ) 


| Jonathan S. Gaynin, being duly sworn, deposes 
and says: 

I am an attorney-at-law, admitted to the Bar 
of this Court and associated with Eaton, Van Winkhke & 
insinied, attorneye for petitioner, Grand Bahema 
Petroleum Company, Limited. 

I am familiar with the facts set forth herein. 

I make this affidavit in support of 
petitioner's motion to vacate and quash respondent's notice 
of taking deposition and request for production of documents. 
The notice of taking deposition and request for production 
ef documents should be vacated and quashed because: 
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1. the noeice of taking depositions is 
improper and without reasonable notice; and 
" 2. the depositions sought are unnecessary, 
there is nothing to examine or produce since the sole issue 
before this Court is based upon the effect of 9 U.S.C.A. 
Section 4 and whether respondent has failed to comply with 
a written agreement providing for arbitration. 


Respondent's notice is insufficient 
and unreasonable. 


At approximately 12:35 P.M. this afternoon, 
petitioner was served by respondent with a notice of taking 
deposition of petitioner by Thomas C. Covert commencing at 
9:00 A.M. (a copy of said motion is annexed hereto as 
Exhibit "A"). The respondent's notice has not even given 
petitioner a day's notice. 

I Petitioner is a Baham@an corporation with 
7 offices in Freeport, Grand Bahama. Respondent's notice of 
taking deposition seeks the depesition of Thomas E. Covert 


to begin at 9:00 A.M. tomorrow morning. Mr. Covert resides 


and works for petitioner in Freeport, Grand Bahama. 

The notice of taking deposition has attached 
to it a lengthy request for the production of documents. 
The request would require Mr. Covert to produce tomorrow 

_ jorning @ voluminous number of documents, none of which are 
| related to this proceeding. Respondent's notice is patently 
improper and unreasonable. 
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Rule 30(a) of the Federal Rules of Civil 


| 


Procedure require reasonable notice. Reasonable notice 
has been interpreted by the Federal Courts as requiring at 
least five days notice, plus one additional day for each 
300 miles of travel. See 4A Moore's Federal Practice, 
$30.57(3] p. 30-81. I believe that Freeport, Grand Bahama 
is at least 900 miles from this Court and respondent's 


office, the place where the examination is noticed to »e 


taken. 

The examinations are unnecessary. 

Furthermore, Mr. Covert's examination as well 
as the other examinations sought is totally unnecessary 
and merely an attempt to harrass, annoy and oppress petition- 
er. There is absolutely no reason for Mr. Covert or Mr. 
Edward M. Carey, the other witness, to be examined in this 
proceeding. The sole iseue before this Court is the 
applicability of Section 4 of Article 9 of the United States 
Code (9 U.S.C.A. Sec. 4), and whether the arbitration clause 
of a written agreement has been viélated by respondent. 
Petitioner's proceeding in this Court is to compel respond- 
ent to proceed to arbitration. The sole question here is 
whether respondent has refused to arbitrate even though it 
fis required to do so. 

Weither the testimony of the witnesses noticed 
wor the documents sought are relevant, material or would 


lead to evidence on the issues before this Court. Indeed, 


e 3 « 
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the so-called "Gontract to purchase O11", the subject of | 
respondent's action pending in the United States District 
Court for the Southern District of Texas, was reached by 
counsel for the parties during the arbitration proceeding 
end the comtract is set forth in the arbitration aiautes 
end in writing. Seither witness sought to be deposed by 
respondent have perticular knowledge with respect to the 
welidity and enforceability of an erbitration clause 
contained in that agreement or otherwise during the pendency 
ef the arditration proceeding held previously. 

Moreover, the request for production of 
documents would require petitioner to produce thousands 
ef documents, none of which pertain to the pruceediag or 
the issues raised herein. 

Incidentally, respeadent's aotice also 
vtolates Rule 30 of the Federal Rules of Civil Procedure 
because it gttenpts to require petitioner, a corporation, 
to produce, ir the first instance, certain named witnesses. 
Under Rule 30 petitioner has the right to desiguate what 
witnesses shall appear on its behalf. 

Petitioner has brought ite aotion on by 
order to show cause because @ stay is required by the short 
end unreasonable actice given to petitioner by respondent. 
Petitioner does not want to be in defavlt with respect to 
the notice while this motion to vacate and quash is pending. 

Ke iia Sea ence eee tet 
petitioner's motion be granted ia its entirety. 


See —— 
let day of March, 1976. RICHARD &. HAIN 


Notary Public. Siote of Mew Yok 
of No. 24 4616542 
Quatiled in Kings County 
= Commission tans Mach 30, 1978 


Swern to before a this 
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United States District Court 


Southern District of New York 


ewe we ee ee we we we at SS 


In the Matter of Grand Bahama 
Petroleum Coapany, Limited, 


Petitione” 
76 Civ. 887(CES) 
-~against- 
Asiatic Petroleum Corporation, 


Respondent ® 


<i comer emma eee eee ee ee ee eee eS 


ASIATIC PETROLEUM CORPORATION'S 
NOTICE OF TAKING DEPOSITION _ 


TO: GRAND BAHAMA PETROLEUM COMPANY, LIMITED, AND ITS ATTORNEYS 
OF RECORD, EATON, VAN WINKLE & GREENSPOON, 609 THIRD AVENUE, 
NEW YORK, NEW YORK 10016 


Please take notice that Asiatic Petreleun Corporation, 
Respondent in the above entitled action, will take the deposition 
of Petitioner, Grand Bahama Petroleum Company, Limited, upon 
oral pesilnbbetines pursuant to the Federal Rules of Civil Procedure, 
before a notary public or before some other officer authorized by 
’ law to administer oaths, by deposing officers and executives of 
Srand Bahama Petioleun Company, Limited In each instance, the 
oral examination will continue from day to day wtil completed. 
You are invited to attend and cross-examine. : 
The deposition of Grand Bahama Petroleum Company, Limited 
’ will be taken by deposing the following officers and directors 
of the corporation according to the following schedule: 

1. Thomas C. Covert, as Managing Director and an 
officer of Grand Baham: Petroleum Company, Limited, will be 
deposed beginning at 9:00 a.m., Tucsday, March 2, 1976, at the 
offices of Asiatic Petroleum Corporation, One Rockefeller Plaza, 
New York, New York. 


2. Edward M. Carey, a director of Petitioner, will 


be deposed beginning at 9:00 a.m., Wednesday, March 3, 1976, at 


MC yp itl oF LAR I Ns DEP IoOt i LUN 
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the offices of Asiatic Petroleum Corporation, One Rockefeller 
Plaza, New York, New York. 

You will also take notice that Mr. Covert and Mr. Carey 
are to bring with them and produce at said time and place the 
following: 

The word “document” or “documents“ as used herein shall 
be deemed to include any written, printed, recorded, or graphic 
matter, photographic matter or sound reproductions however pro- 
duced or reproduced now or formerly in the possession, custody 
or control of the Petitioner, any of its directors, officers, 
employees or attorneys or any of them. 

1. Documents which refer or relate to Asiatic Petroleum 
Corporation. Fs 

2. Documents which refer or relate to what was defined 
in Exhibit S in the Petition herein as "Contract 72/530." 

3. Documents which refer or relate to what was defined 
in Exhibit S in the Petition herein as "Contract to Purchase Oil.” 

4. Documents which refer or relate to the acquisition 
of residual fuel oil by Grand Bahama Petroleum Company, Limited 
from April 1, 1972 to date hereof. 

5. Shipping documents including invoices, receipts, 
bills of lading, certificates of origin, certificates of quantity 
and quality, charter parties, inspection reports at port of loading 
and at port of unloading relating to residual fuel oil sold pur- 
suant to either Contract 72/530 or the Contract to Purchase Oil 
or both. 

6. Documents which refer or relate to the purchase, 
sale, consumption, refining or use of the residual fuel oil sold 
pursuant to ei‘her Contract 72/530 or the Contract to Purchase 
Oi1 or both. 

9. Documents reflecting the disposition of the residual 
fvel oil acquired pursuant to either Contract 72/530 or the Con- 


tract to Purchase Oil or both. 


=2- 
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8. Documents which refer cr relate to New England 
Petroieum Corporation or originals or copies of which documents 
were transmitted to or received by New Engiand Petroleum Corpora- 
tion concerning residual fuel oil from April 1, 1972 to date 
hereof. 

9. Documents which refer or relate to New England 
Petroleum Corporation or originals or copies of which documents 
were transmitted to or received by New England Petroleum Corpora- 
tion in connection with either Contract 72/530 or the Contract to 
Purchase Oil or both from April 1, 1972 to date hereof. 

10. Documents which refer or relate to accounting or 
journal entries in the books and records of Grand Bahama Petroleum 
Company, Limited, concerning residual fuel ofl and arising out 
of either Contract 72/530 or the Contract to Purchase Oil cr 
both from April 1, 1972 to date hereof. 

11. Documents which refer or relate to accounting or 
journal entries in the booxs and records of Grand Bahama Petroleum 
Company, Limited, concerning residual fuel oil sold to any cus-~ 
tomer in the United States from April 1, 1972 to date hereof. 

12. Documents which refer or relate to accounting or 
journal entries in the books and records of Grand Bahama Petroleum 
Company, Limited, concerning residual fuel oi1 acquired from any 
seller in the United States from April 1, 1972 to date hereof. 

13. Documents which refer or relate to any business 
done by Grand Bahama Petroleum Company, Limited with any purchaser 
of product from Grand Bahama Petroleum Company, Limited from 
April 1, 1972 to date hereof. 

14. Documents which refcr or relate to any meetings 


between representatives of Grand Bahama Petroleum Company, Limited 


and Asiatic Petroleum Corporation from December 1, 197° to date 


hereof. 
15. Documents reflecting on a daily, weekly or monthly 


basis the name or type of each crude oil processed and the quantity 
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of each thereof and the quantity of number 6 residual fuel oil 
produced therefrom during the period April 1, 1972 to date hereof 
for Grand Bahama Petroleum Company, Limited's refinery in Grand 
Bahama. 

16. Documents reflecting the "TBP” analysis of each 
of the crude oils identified in the records described in no. 15 
above. 

17. Documents showing the "API" specific gravity of 
each of the crude oils identified in the records described in 
no. 15 above. 

18. Documents reflecting the income tax reported for 
each period filed with the Bahamian Government and the annual 
income tax returns for the years 1972, 1973, 1974 and 1975. 


Respectfully submitted, e 


Ajonn “M. > 
(one Rockefeller/ Plaza 
New York, New York 10020 


ATTORNEY-IN-CHARGE: 
THOMAS R. MCDADE 
FULBRIGHT & JAWORSKI 


Bank of the Southwest Building 
Houston, Texas 77002 


CERTIFICATE OF SERVICE 


Copies of the above Notice of Taking Deposition were 


hand delivered to the attorneys of record for Petitioner on 


this LP aay of March, 1976. 
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United States District Court 
Southern District of New York 
In the Matter of Grand Bahama 
Petroleum Company, Limited, 
Petitioner 
76 Civ. 887(CES) 
-against- 


Asiatic Petroleum Corporation, 


Respondent 


ASIATIC PETROLEUM CORPORATION'S 
NOTICE OF TAKING DEPOSITION. 


GRAND BAHAMA PETROLEUM COMPANY, LIMITED, AND ITS ATTORNEYS 
OF RECORD, EATON, VAN WINKLE & GREENSPOON, 600 THIRD AVENUE, 
NEW YORK, NEW YORK 10016 


8 
Please take notice that Asiatic Petroleum Corporation, 
Respondent in the above entitled action, will take the deposition 
of Petitioner, Grand Bahama Petroleum Company, Limited, upon 


oral examination pursuant to the Federal Rules of Civil Procedure, 


before a notary public or before some other officer authorized by 


law to administer oaths, by deposing officers and executives of 
Grand Bahama Petroleum Company, Limited. In each instance, the 
oral examination will continue from day to day until completed. 
You are invited to attend and cross-examine. 

The deposition of Grand Bahama Petroleum Company, Limited 
will be taken by deposing the following officers and directors 
of the corporation according to the following schedule: 

1. Thomas C. Covert; as Managing Director and an 
officer of Grand Bahama Petroleum Company, Limited, will be 
deposed beginning at 9:00 a.m., Tuesday. March 2, 1976, at the 
offices of Asiatic Petroleum Corporation, One Rockefeller Plaza, 
New York, New York. 

2. Edward M. Carey, a director of Petitioner, will 


be deposed beginning at 9:00 a.m., Wednesday, March 3, 1976, at 
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the offices of Asiatic Petroleum Corporation, One Rockefeller 


Plaza, New York, New York. 


You will also take notice that Mr. Covert and Mr. Carey 


are to bring with them and produce at said time and place the 
following: 

The word "document" or “documents” as used herein shall 
be deemed to include any written, printed, recorded, or graphic 
matter, photographic matter or sound reproductions however pro- 
duced or reproduced now or formerly in the possession, custody 
or control of the Petitioner, any of its directors, officers, 
employees or attorneys or any of them. 

1. Documents which refer or relate to Asiatic Petroleum 
Corporation. 

2. Documents which refer or relate to what was defined 
in Exhibit S in the Petition herein as “Contract 72/530." 

3. Documents which refer or relate to what was defined 
in Exhibit S in the Petition herein as “Contract to Purchase Oil." 

4. Documents which refer or relate to the acquisition 
of residual fuel oil by Grand Bahama Petroleum Company, Limited 
from April 1, 1972 to date hereof. 

5. Shipping documents including invoices, receipts, 
bills of lading, certificates of origin, certificates of quantity 
and quality, charter parties, inspection reports at port of loading 
and at port of unloading relating to residual fuel oil sold pur- 
suant to either Contract 72/530 or the Contract to Purchase Oil 
or both. 

6. Documents which refer or relate to the purchase, 
sale, consumption, refining or use of the residual fuel oil sold 
purguant to either Contract 72/530 or the Centract to Purchase 
Oil or both. 

7. Documents reflecting the disposition of the residual 
fuel oil acquired pursuant to either Contract 72/530 or the Con- 


tract to Purchase 0il or both. 
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8. Documents which refer or relate to New England 


Petroleum Corporation or originals or copies of which documents 


were transmitted to or received by New England Petroleum Corpora- 
tion concerning residual fuel oil from April 1, 1972 to date 
hereof. 

9. Documents which refer or relate to New England 
Petroleum Corporation or originals or copies of which documents 
were transmitted to or received by New England Petroleum Corpora~ 
tion in connection with either Contract 72/530 or the Contract to 
Purchase Oil or both from April 1, 1972 to date hereof. 

10. Documents which refer or relate to accounting or 
journal entries in the books and records of Grand Bahama Petroleum 
Company, Limited, concerning residual fuel oil and arising out 
of either Contract 72/530 or the Contract to Purchase Oil or 
both from April 1, 1972 to date hereof. 

11. Documents which refer or relate to accounting or 
journal entries in the books and records of Grand Bahama Petroleum 
Company, Limited, concerning residual fuel oil sold to any cus- 
tomer in the United States from April 1, 1972 to date hereof. 

12. Documents which refer or relate to accounting or 
journal entries in the books and records of Grand Bahama Petroleum 
Company, Limited, concerning residual fuel oil acquired from any 
seller in the United States from April 1, 1972 to date hereof. 

13. Documents which refer or relate to any business 
done by Grand Bahama Petroleum Company, Limited with any purchaser 
of product from Grand Bahama Petsolevm Company, Limited from 
April 1, 1972 to date hereof. 

14. Documents which refer or relate to any meetings 
between representatives of Grand Bahama Petroleum Company, Limited 
and Asiatic Petroleum Corporation from Pecember 1, 1970 to date 
hereof. 

15. Documents reflecting on a daily, weekly or monthly 


basis the name or type of each crude oil processed and the quantity 
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of each thereof and the quantity of number 6 residual fuel oil 
produced therefrom during the period April 1, 1972 to date hereof 
for Grand Bahama Petroleum Company, Limited's refinery in Grand 
Bahama. 

16. Documents reflecting the "TBP" analysis of each 
of the crude oils identified in the records described in no. 15 
above. 

17. Documents showing the "API" specific gravity of 
each of the crude oils identified in the records described in 
no. 15 above. 

18. Documents reflecting the income tax reported for 
each period filed with the Bahamian Government and the annual 
income tax returns for the years 1972, 1973, 1974 and 1975. 


Respectfully submitted, 


mar 


\ 


, ard 
are fe hie 7. ac 


John M. Rochford . 
-“ One Rockefeller Plaza 
New York, New York 10020 


ATTORNEY- IN-CHARGF : 

THOMAS R. MCDADE 

FULBRIGHT & JAWORSKI 

Bank of the Southwest Building 
Houston, Texas 77002 


CERTIFICATE OF SERVICE 


Copies of the above Notice of Taking Deposition were 
hand delivered to the attorneys of record for Petitioner on 


eT 5 
this Jj day of March, 1976. 
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ASIATIC PETROLEUM CORPORATION'S 


a 
a NOTICE OF TAKING DEPOSITION 
OF GRAND BAHAMA PETROLEUM COME ANY 


caiman @ 


Uniteli States District Court 


jouthern District of New York 


In the Matter of Grand Snhama 
Petroleum Company, Linited, 


Petitioner 
-against- 
Asiatic Fetrolewn Corporation, 


Respormlent 


GaAlD BAHAMA PETRO[ECY COMPANY, LIMITED, AND ITS ATTORNZYS 
OF RECORD, SATCU, VAN WINKLE & CCEENSIOON, OO. THIRD AVENUF, 
NEW XORK, WHEW YORK 29014 
Viease take actice that Agiatic Petroleum Corp ration, Responient. 
in the above entitles acticn, will take the Aeposition °° Petitioner, 
Grami Bahama retrolou. Company, Jimited, upon omil exeaination pursuas: 
to the Federal Rules of Civil Procedure, before 4 notary public or 
before some ctner o* Cicer aulhcr. sed ty lav to administer veths, by 
deposing officers ard ‘rxecutives co? Jraai Manat Petroleurn Cocpany, Lirited. 
In each tistance, tre ora] examiantion will contivue froi ‘lay to day vil 
complete?. Yea are invited + allen and orc w-examine. 
T-¢ deposition 9£ Crand Twaana Patroleun Coane), Limited will 
taken by deposing ‘17 following of “icars a7da dlrectors of tae carpe. 
avecritan to te tollowiye senedule: 
}. Edwanl 4. Carey, 8 director «ff Pettit owen wil 
teginning et 19:59 °-m., Monisv, Pacch 
Astetic Petroleun Corporttion, Cne Roche 
2. Thosas c. Cover’, a6 Managiny Director avi an arfteer 
Grand Behama Petrol im Company, Licited, vi LL be lepesed becinsins at 
10:00 a.m., Tuesday, Mirch °, 1976, ut the offices of asiati- Pe rcle iw 


Corporation, One Rockefeller Plaza, New York, New Yor. 
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ASIATIC PETROLEUM CORPORATION'S igen 
Fr N CE OF TAKING DEPOSITION ge 4 
| OF GRAND BAHAMA PETROLEUM COMPANY a 
| 3. Denton L. DeDaun, a director of Petitioner, will be deposed ‘ 
| 


bsginaing at 10:00 a.n., Wednesday, March 10, 1976, at the offices of 
astatic Petroleum Corporation, One Rockefeller Placa, New York, New York. 
&h. Peter Hunter, 4 lirector 2f Petitioner, will be deposed 
oeginning 21 2:00 pem., Wednesday, March 1b, 1976, at the offices  ¢ 
Asiatic Petroleun Corporation, One Rockefeller Plaza, New York, Mew York. 
5. Richard G. Weinand will be deposed beginning at 10:00 a.m., 
Phursday, Murch 11, 1976, at the offices of Astatic Petroleum Corp ration, 
One Rockeveller Plaza, New York, New Ycrh. 
6. E. C. Garey will be depesed beginning at 2:00 pem., Thursiay, 
terch 11, 1976, at the offices of Asiatic Pei roleun Corporat ton, 
One Rockefeller Placa, New York, sew York. 


Respectfully submitted, 


Fat nM. Hochtor Ss 
‘ Dte Rockefeller Plazr. 
New ¥ork, New York 1 ceo 


ATOM Y-IN-CHASR: 

THOMAS i. MeDAL 

FULBRIGHT ? JAVON IK: 

Tank of tne Scutnwes. Biuidice 
Yousten, Texas To0A 


CERTIFICATS OF SERVISE 


a a a ee me 


Copies cf the rise ‘otice of Taking Depesition were 


han! deliveret to t1e attornen cf rec vit for Fetitioner on 


Mh 
this4A 9 day oc March, 1°75. 

i 7 
{ yp ges 

ar 
cca de Lib § « 
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/ 
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ASIATIC PETROLEUM CORPORATION'S NOTICE OF 
TAKING DEPOSTION OF ANDRE VON KUHN 
United States District Court 
Southern District of New York 
In the Matter of Grand Bahama 
Pet.rvleun Company, Limited, 
Fetitioner, 
-againct- 
Asiatic Petroleum Corporation, 
Responient 
ASIATIC PETSULEUM COKPOPATIC i's 
NOTICE OF TAMING TePoUlTiCH 


TC: GRAND RAHAMA PETROIEUM COMPANY, LIMITED, AD iTS ATTORNEYS OF PECO: 


EATON, VAN WINKIc & GREENSPCOL., GOO THIRD AVENUE, {EW YORK, NEW 


Please take notice tat ‘siutic Petr ieum Corpoittion, Res, ondent in 


the above entitled aclion, wil. take the depos tion of Andre von Kutn beginning 
at 3:00 p.m. on Monday, March &, i976, at the offices of Asiatic Pet rolerun 


Corporation, One ~ryckefeller Elaza, New York, les York, ipon oral exuminat fon 


pursuant to the Federal Rules of ivil Pr cedure, before 2 notary public or 

before some other officer guthorized by luy to ¢ tainister oaths. The ora) 
oe 

examination will continue from lay ty day unt? completed. You are invited 


to attend and crors-#7/am 1. 


+ 
Respectfully cubmicted, 4 


j ae 

j JOon i. been’ 

‘One fock+ 
New Yorr, : 


ATTORNE Y-TH-CHASGZ: 

THOMAS R. . UALS 

FULBRIGHY & JAVORSEL 

Bank of tne Southwest Build! g§ 
Houston, Texar = TiX 


e 


CERTIFICATE OF S2KVICr 
SU A 


Copies of tha above Rutice of Taking Dep:..tion were hand 


delivered to tie attorneys of record for Feti: loner 71 this vo lay 


a 


March, 1974. 
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ORDER TO SHOW CiUSE 
WITH #&eSTAY DATED MARCH 5, 1976 


ited States District Court 
thern District of New York 


eweesonseuenseaseseeaeoeneeuseeee ef 
$ 

In the Matter of Crand Bahama 

etroleum Company, Limited, 


Petitioner, 


~against- 


Asiatic Petroleum Corporation, 


76 Civ, 887 (CES 


Order to Show Cause 


Respondent. 
For an Order pursuant to 9 U.S.C.A. aa am ; 
Secs. 1 et seq. directing the WITH A STA) 
Respondent to arbitrate in the 
manner provided for in the 
agreement between the parties 
and enjoining the Respondent fo 
from prosecuting disputes there- 
under in a civil action 


On the annexed affidavits of Richard G. Weinand, 
Frederick J. Wilson, and Samuel N. Greenspoon, sworn to March 
5, 1976, and respondent's notices to examine Denton de Baun, Pete 
R. Hunter, Richard G, Weinand, Edward C. Carey, and Andre Von K 
it is 

Ordered that the respondent show cause before Hon. 
Charles E. Stewart, one of the Judges of this Court, at a term 
for motions, to be held in Room 202 o¢ the United States Court- 
house, Foley Square, New York, New York, at iA, M. on March /C., 
1976, why an order should not be made herein wacating the notices 
to take the depositions of DeBaun, Humter, Weinand, Edward C.Care 
and Von Kuhn, on the grounds that there can be no showing of any 
need to examine any of them; their depositions are noticed solely 
for harassment and delay; the issue of the application of BCL, 
Sec. 1312 is @ sham issue; none of them is under the control of 
or an officer or official of Petco, and equity mandatee an’ 


end to discovery on such beseless issue, and it is further 


(E> 


te 
ORDER; SO SHOW CAUSE 
WITH J; BBAY.DATED MARCH 5, 1976 


Ordered that pending the hearing of this motion the 
depositions of DeBaun, Hunter, Weinand, Edward C.. Carey and 
Von Kuhn, are hereby stayed; and it is further 


Ordered, that sufficient cause appearing let personal 
service of a copy of this order and of the papers on which it is 


made on respondent or on respondent's attorney, One Rockefeller 


| Plaza, New York, New York, on or before 6/M. on March 5 ‘ 


1976 be deemed sufficient service and notice hereof. 


“DATTA: Neca Not Miz “fool 
Maece S, 19°76 


Issued 2a) ae 
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AFFIDAVIT OF SAMUEL N. GREENSPOON IN 
SUPPORT OF ORDER TO SHOW 
CAUSE DATED MARCH 5, 1976 


United States District Court 
Southern District of New York 


Re ee Oe a ae ae ee a ae 
? 
In the Matter of Grand Bahama Petroleum 
Company, Limited, 
Petitioner, 
-against- 
Astatic Petroleum Corporation, 76 Civ. 887 (CES) 
3 
Respondent. Affislavic 
For an Order pursuant to 9 U.S.C.A. 
Secs. 1 et seq. directing the Res- 
pondent to arbitrate in the manner 
provided for in the agreement be- 
tween the parties and enjoining the 
; Respondent from prosecuting disputes 
thereunder in a civil action 


State of New York ) 
; ») 68i- 
County of New York ) 


Samuel N. Greenspoon, being duly sworn, deposes and 


I am an attorney herein for petitioner and familia< 
with the facts set forth herein. I submit this affidavit in 
support of petitioner's application to vacate the notices to 
take the depositions of Denton De Beaun, Peter R. Hunter, Richard 

5 G. Weinand, Edward C, Carey and Andre Von Kuhn (copies annexed). 


The contract at bar involves solely {interstate or 
foreign commerce. As such the New York Courts could not consti- 


tutfonally close their doors to Petco, a foreign corporation, 


under BCL Sec. 1312, whether or not Petco is doing business in 
New York. : 


Theat was the square holding of the United States 


Supreme Court {in Allenberg Cotton Co., tnc. vy, Pittman, 419 U.S. 
120, 34 (1974):- 


4 
AFFIDAVIT OF Sihuew N. GREENSPOON IN 
SUPPORT 


CAUSE DATED MARCH 5, 1976 


"We hold only that Miesiesippi’s refussi 

Sntardpare ce teceion cneenee ie pipcensae 

to the Commerce Clause." 

Respondent cites no case and we know of none which 
would apply a state stacute barring recourse to the Courts to 
non-qualified corporations, doing business in the State, in 


arbitration preceedings. 


The federal law seems squarely to conflict with cespon- 
dent's view that BCL Sec. 1312 «auld be applied under T.tle 9 


ao matter wiet the basis for invoking federal jurisdiction. 


Even New York State's Courts do not apply BCL Sec. 1312 
to matters involving arbitration. 


Ie is self-evident that respondent's appetite for 
discovery is insatiable. They now seek to examine five witnesses 
in eddition eo Covert and Edward M. Carey who will be examined 
op Monday, March 8, 1976. There is no showing (and can be none) 
that the depositions of Covert and Edward M. Carey will leave 
open any possible line of inquiry. 


All that respondent can hope for here is delay. We. 
submit that its hope should be denied. 


No previous application for the relief requested here- 


in hac made to this Court or eny Judge thereof. 


Samuel N. Creenapoon 


Sworn to before me thie 


Sth day of March, 1976 


‘ of Coeds 
City of New York 4-587 
OWwtihese filed im Now York County 


Coc rs.ce Expires Augett 1, 1977 
J “ ood, “Uemiay, March 2, 1976, at the -f"tces of Avlatic Fewrs + .: 


samEnts.: fC. 98 vo celelier Plaza, Nev v.17, New York. 


o2- SST COPY AVAL . 


& 


& 
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NOTICE OF TAKING DEPOSITION 
-——-—--- ANNEXED TO-ABFIDAVIT—Os———— 
SAMUEL N. GREENSPUUN 


United States District Court 


Southern District of New York 


OSS 8 OS CSF HOH BSH HD DS BHOEDOD MAW SW 


In the Matter of Grand Bahama 
Petroleum Company, Limited, 


Petitioner 76 Civ. 887(cES) 
-against- 
Asiatic Petroleum Corporation, 


ASIATIC PETROLEUM CORPORATION'S 
WOTICE OF TAKING DEPOSITION 


0: GRAND BAHAMA PETROLEUM COMPANY, LIMITED, AND ITS ATTORNEYS 

OF RECORD, EATON, VAN WINKIE & GREENSPOON, 600 THIRD AVENUE, 

HEW “ORK, NEW YORK 10016 

Please take notice that Asiatic Petroleum Corporation, Respendent 
in the above entitled action, will take the deposition of Petitioner, 
Grand Bahar cles Company, Limited, upon oral examination pursuant 
to the Federal Rules of Civil Procedure, before a notary public or 
before some other officer authorized by law to administer oaths, by 
d@eposing officers and executives of Grand Bahama Petroleum Company, Limited. 
In each instance, the oral examination will continue from éay to day until 
completed. You are invited to attend and cross-exanine. 

fhe deposition of Grand Babama Petroleum Company, Limited will be 
taken by deposing the following officers and directors of the corporation 


according to the following schedule: 


1. Edvard M. Carey, @ director of Petitioner, will be deposed 


beginning at 10:00 a.m., Monday, Marc 8, 1976, at the offices of 

Asiatic Petroleum Corporation, One Rockefeller Plazs, New York, New York. 
2. Thomas C. Covert, as Managing Director end an officer or 

Grand Baham Petroleum Company, Limited, will be deposed beginning et 

20:00 a.m., Tuesday, March 9, 1976, at the offices of Asiatic Petroleua 


Corporation, One Rockefeller Plaza, New York, New York. 
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NOTICE OF TAKING DEPOSITION ANNEXED TO 
AFFIDAVIT OF SAMUEL N. GREENSPOON 


Goutbern District of New York 


In the Matter of Grand Babama 
Petroleum Compaxy, Limited, 


Petitioner, 76 civ. 887(CES) 
-against~- 


Asiatic Petroleum Corporation, 


ASIATIC PETROLEUM CORPORATION'S 
NOTICE OF TACING TEPOSITION _ 


: GRAND BAHAMA PETROLEUM COMPANY, LIMITED, AND ITS ATTORNEYS OF FECORD, 
EATON, VAN WINKLE & GREENSPOON, 600 THIRD AVENUE, NEW YORK, Nw YORK 10016 
Please take notice that Asiatic Petroleum Co:poration, Respondent in 
the above entitled action, will take the depositicn of Andre von Kuhn beginning 
at 3:00 p.m. on Monday, March 8, 1976, at the offices of Asiatic Petroleum 
Corporation, One Rockefeller Plaza, New York, New York, upon coral examination 
pursuant to the Federal Rules of Civil Procedure, before a notary public or 
pefore some other officer authorized by law to administer oaths. The oral 
examination will continue from day to day until completed. You are invited 


to attend and cross-examine. 


Respectfully submitted, 


Neat. fe Ye ok 


M. Joon N. Rochford — ay aie 
88 Rockefeller Pin 
New York, New York 10020 


ATTORNEY -IN-CHARGE: 

THOMAS R. McDADE 

FULBRIGHT & JAWORSKI 

Bank of the Southwest Building 
Houston, Texas 77002 


CERTIFICATE OF SERVICE 


Copies of the above Notice of Taking Deposition were hand 


delivered to the attorneys of record for Petitioner on this day of 


March, 1976. 


bs ‘ ‘ @ : 161a ig 2 i = © e 
EXHIBIT A TO AFFIDAVI£ OF ae ' 
FREDERICK J. WILSON: 


. 
BB comp 
}. 


NOTICE OF wakcee : 
NG DEPOSITION ANNEXED T 
AFFIDAVIT OF SAMUEL N. GREENSPOON . 


teginning at 10:00 a.m., Wednesday, March 10, 19T6, at tne erriecs of 


Asiatic Petroleum Corporation, One Rockefeller Plaza, New York, New Yor. 
h. Peter Hunter, a director of Petitioner, will be deposed 
Deginning at 2:00 p-m., Wednesday, March 10, 1976, at the offices of 
Asiatic Petroleum Corporation, One Rockefeller Plaza, Kew York, New York. 
5. Richard G. Weinand will be deposed beginning at 10:00 a-nm., 
qrureday, March 11, 1976, at the offices of Asiatic Petroleum Corporation, 
Qne Rockefeller Plaza, Nev York, New York. 
6. E. C. Carey will be deposed begim ng at 2:00 p-m., Thursday, 
March 11, 1976, at the offices of Asiatic Petroleum Corporstion, 
One Rockefeller Plaza, Nev York, Hew York. 


Reapectfully submitted, 


ae 


John M. Rochford ~~— 
Rockefeller Piaza 
Hew York, New York 10020 


ATTORNEY- IN-CHARGE : 
FROMAS R. McDALE 
FULBRIGHT & JAWORSKI 


Benk of the Southwest Building 
Bouston, Texas 77002 


CERTIFICATE OF SERVICE 


Copies of the above Notice of Taking Deposition were 
hand delivered to the attorneys of record for Petitioner on 


this day of March, 1976. 
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AFFIDAVIT OF RICHARD G. WEINAND 
IN SUPPORT OF ORDER TO SHOW CAUSE 
DATED MARCH 5, 1976 


United States District Court 
Southern District of New York 


In the Matter of Grand Bahama 
j Petroleum Company, Limited, 


Petitioner, 
-against- 


} Asiatic Petroleum Corporation, 76 Civ. 887 (CES 


Respondent. Affidavit 


i For an Order pursuant to 9 U.S.C.A. 
Secs. 1 et seq. directinp the 

1 Respondent cto arbitrate in the 

H manner provided for in the agree- 

H ment between the parties and en- 
joining the Respondent from pro- 
secuting disputes thereunder in 
a civil action. 


State of New York ) 
> s881- 
} County of New York ) 
Richard G. Weinand, being duly sworn, deposes and 
| says:- 
I am now and have been for some years an officer of 
i New England Petroleum Corporation, the parent of Grand Bahama 


Petroleum Company Limited ("Petco"). 


I am not now and never have been either an officer 
or a director of Petco; nor have I ever signed or executed a 
eontract on behalf of Petco. So far aa 7 know all Petco contracts 


| are signed by it in the Bahamas. 


Sworn to before me this 


GH day of March, 1976 


CHARLES G. MILLS FW 
Piotary Pas Stas * 


Vow 
“ 
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AFFIDAVIT OF FREDERICK J. WILSON IN SUPPORT OF 
ORDER TO SHOW CAUSF DATED MARCH 5, 1976 


Uniced States District Court 
Southern Districe of New York 


tte = = es = = Road Ld cd - oa = = = es Sd oe ae a > 4 
t 

In the Matter of Grand Behenms 
Petrolews Company, Limited, 

Petitioner, 

~against- 

Asiatic Petroleum Corporation, 76 Civ. 887 (CES) 

Respondent. 

Affidavit 

Per an Order pursuant to 9 U.$.C.A. 
Secs. 1 et seq. directing the Res- 
pondent to arbitrate in che manner 
provided for in the agreement between 
the parties and enjoining the Respondent 
from prosecuting disputes thereunder in 
a civil ection. t 
= - = a7 = = oe fd a 2 2s Sd ee o = = oe Ld - oa -x 


State of New York ) 


; ry oi 
County of New York 


Yrederick J. Wilson, being duly sworn, deposes and 
saysi- 

I am the Secretary of New England Petroleum Corpora- 
tion ("Nepco”"), 1 have obtained copies of certain minutes of 
Grand Bahama Petroleum Convany Limited ("Petco"), true copies of 
wt ch ere hereby annexed. 

The minutes of Petco's meeting of May 2, 1973 (Exhibit 
A), show resignations of various officers and directors. After 
such resignations and from and efter May 2, 1973 the officers 


and directors of Petco were as follows: 


Officers : Directors 


Thomas C. Covert Ceavort 
Alan 4. Hoskins Hoskins 
Edward M. Cerey 


: a i 
AFFIDAVIT OF FREDERICK J. WILSON IN SUPPORT 
OF ORDER TO SHOW CAUSE DATED MARCH 5, 1976 


—_————————— nel 


Covert and Hoskins were located at Petco'’s offices in 
Freeport, Bahamas. 
The minutes of November 6, 1973 (Exhibit B) show the 
election of the following officers and directors of Petco: 
Officers Directors 
Covert Covert 
Hoskins Hoskina 
Edward M. Carey 
Covert and Hoskins were then located at Petco's offices 
y in Freeport, Bahamas. 


The minutes of November g*, 1974 (Exhibit C) show the 


election of the following officers and directors of Petco: 


Officers 


Covert 
Lauria 
Meade 


Directors 


Covert 
Lauria 
Bastien 


Edward M. Carey 
Covert, Lauria and Meade were then located at Petco's 
| offices in Freeport, Bahamas while Bastien was located in London, 


| England. 


x 
The minutes of November @ , 1975 (Exhibit D) show the 


| election of officers and directors of Petco as fellows: 


Officers Directors 


Covert Covert 


Mueller Mueller 
Lloyd Edward M. Carey 


Covert, Mueller and Lloyd were then and still are 

f located at Petco'es offices in Freeport, Bahamas. 

either Hunter nor E.C. Carey is in New York at this 
i time. I belfeve they are in the South on business. 


De Baun is on vacation at this time end is sot in che 


i office. 


i Sworn to before me thie 


j Sth day of March, 1976 


in wheal “ | I, Ls 


O. 
ote 
4 
ae 


#ICHARD F. Manes 
festary Pubic Stee of Mew Fok 
tio g5 4816562 

a ( Ounty 
Wao nm 3, tee 
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EXHIBIT A TO AFFIDAVIT OF 
FREDERICK J. WILSON 


GRAND RAUAMA PETROLEUM COMPANY LIMITED 


RESOLUTION OF DIRECTORS 


In accordance with the powcrs vested in the Directors of the 
- Company by virtue of Article 85 of the Articles of Association it 
ais hereby RESOLVED as follows:- 
TUAT the resignations of the following: 
- CAREY, Edward M. President 
DEBAUN, Denton L.I. Vice President, Asst. Treasurer, 


e 


. Asst. Secretary and Director 
‘COVERT, Thomas C. Vice President 
HOSKINS, Alan S. Asst. Secretary 
CAREY, Edward C. i Director 
- HUNTER, Peter R. j Vice-President 
,» Wilbur J. | Secretary 
WILSON, Frederick J. Assistant: Secretary 
be accepted with effect from the date of this Resolution and 
GHAT the following be and hereby are elected as indicated; 
T.C. Covert Manonging Director and Director 
A.&. Hoskins Treasurer, Director and Secretary 
‘E.M. Carey Director 
to serve until the next Annual General Meeting or until their successors be 


appoiated. 


Dated the 2nd day of May 1973. 
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EXHIBIT A TO AFFIDAVIT OF 
FREDERICK J. WILSON 


The Board of Directors 

Grand Bahama Pctroleum Company Limited 
' Overseas Petrolcum Company Limited 
Netco Bahamas Limited 

Credit Bank Building 

‘Frecport, Bahamas 


Dear Sirs: 


Please accept my resignation as Vice-President of the Companies, 


to take effect forthwith. 


Yours very truly, 


EEA ae 


Thomas C. Covert 


ef ~ '154a 
ae EXHIBIT A ‘fO AFFIDAVIT OF 
FREDRICK J. WILSON 


2, 1973. 


The Board of Directors, 

Grand Bahama Petroleum Company Limited, 
Overseas Petroleum Company Limited, 
Netco Bahamas Limited, 

Credit Bank Building, 

.Freeport, Bahamas. 


Dear Sirs: 


- Please accept my resignation as Vice-President of the 
Companies, to take effect forthwith. 


Yours very truly, 


RoC Onn 


Thomas C. Covert. 


. 
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Loe 
EXHIBIT A "O AFFIDAVIT OF 
‘. FREDERICK J.-WILSON 


May 2, 1973 


The Board of Directors 

Grand Bahama Petroleum Company Limited 
Overseas Petroleum Company Limited 
Netco Bahamas Limited 

Credit Bank Building 

Frecport, Bahamas 


Dear Sirs: 


Please accept my resignation as Assistant Secretary of the 


. Companies, to take effect forthwith. 


Yours very truly, 


Alan S. Hoskins 


LLL LLL LOL A LOL ALLA OI Sore ee e e iid - . ‘« * 
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i , EXHIBIT A TO AFFIDAVIT OF . ; 
FREDERICK J. WILSON : 


fe ’ May 2, 1973. 


The Board of Dircctors, 

Grand Bahama Petrolcum Company Limited, 

Overscas Petroleum Company Limited, 

Netco Bahamas Limited, , . 
Credit Dank Building, 5 , 
Freeport, Bahamas. 


. Dear Sirs: 


- Please accept my resignation as Assistant Secretary of 
the Companies, to take effect forthwith. 


A ; Yours very truly, 


ry 
Alan S. actins. 


ee oes cme eee es 


rome et owe # 


a 


. 
Ow ees we ewe en ot aE en 


ee 
| BxHreyr ATO AFFIDAVIT OF 
cone ; REDERICK J. WILSON 


The Board of Pirectors 

Grand Bahama Petroleum Company Limited 
Overscas Petroleum Company Limited 
Netco Bahamas Limited 

Credit Bank Building 

Freeporc, Bahamas 


Dear Sirs: : 

Please accept my resignation as vice-President, Assistant Treasurer, 
Assistant Secretary and Director of the Companies, to take effect 
forthwith. 


Yours very truly, 
x ioe 


a 3 *\ 
ae 


Pe Lu 
D.L. DeBaun . 


. “. | 35846 
EXHIBIT A TO AFFIDAVIT OF 
FREDE TCE a. WILSON 


é 


The Board of Directors 

Grand Bahama Petroleum Company Limited 
Overseas Petroleum Company Limited 
Hetco Bahamas I.imited Lee 
Credit Bank Buil: ing 

Freeport, ©.B. 


_ Dear Sirs: 


Please accept my resignation as President of the Companies, 


to take effect forthwith. 


Ad fp 
E.M. at 


seeeeee oe orem amie ee 
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: . : . EXHIBIT & TO AFFIDAVIT OF 
: FREDERICK J. WILSCN 


May 2, 1973 


The Board of Directors 

Grand Bahama Petroleum Company Limited 

Overseas Petroleum Company Limited 

Netco Bzhamas Limited 

Credit Bark Building 
' Feeeport, Bahamas 

Dear Sirs: 


‘ 


Piease accept my resignation as Director of the Companies, to 
take effect forthwith. f - 


ral 
urs Yery truly, 


EL We tts tastes Uw baad 


. 160a 
EXHIBIT A TO AFFIDAVIT OF 
: FREDERICK J. WILSON 


c 


The Board of Directors 

Grand Bahama Petroleum Company Limited 
Overscas Petroleum Company Limited 
Netco Bahamas Limited 

* Credit Bank Building 

Freeport, Bahamas 


' Dear Sirs: 


Please accept my ae as Seccetaty of the Companies to 
take effect ee 


59 ed truly, 


[dsl Yovigw yp 


Lo ; bo Jr. 


a 


ewes ce mee 8 OE 8 eK m) mem eees * 


MILA J. PAULL SES 


ake . - 61a’ ° : , gee * = 
~ EXHIBIT A TO AFFIDAVI£ OF ee : 
: eye FREDERICK J. WILSON . ie 


8. ccm 
° 


- 


May 2, 1973 


ee ee 


The Board of Directors 
Grand Bahama Petrolcum Company Limited 
Overseas Petroleum Company Limited 
: Netco Bahamas Limited 
Credit Bank Building 
Freeport, Bahamas _ , ° 


oem ame + 
e 


bai gee 


Dear Sirs: 


_ Please accept my resignation as Assistant Vice-President of the 
Companies, to take effect forthwith. 


_ Yours very truly, 


Andrzej von Kuhn 


ee ene me ones op eacreem «sere cess 
ry 


. 
° 
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FREDERICK J. WILSON 
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- May 2, 1973 


The Board of Dircctors 
Grand Bahama Pctrolcum Company Limited 
Overseas Petrolcum Company Limited 
- Netco Bahamas Limited 
Credit Bank Building 
- Freeport, Bahamas 


‘Déar Sirs: care ores i 
- Please accept my resignation as Vice-President of the Companies, 
to take effect forthwith. . 


ours very truly, : 


WE 


es ‘ Katy : oe eo 


AO OO OD Sk EN ew 


omens 


oe OL TN UTR a iy ey ees 


e 
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Minutes of the Annual Cencral Mecting of Sharcholders held at the Repistered 
+ Office of the Company in the Kipling Building, Freeport, Bahatas on the 6th 
day of November, 1973 at 10.00 «.#, 


eT 


Present: - 
New England Pctroleum Corporation - by proxy 


Thomas C. Covert 
Alan S. Hoskins 
Catherine Pinder 


. Charles Smith 


being all the shareholders of the Company. 


In Attendance: 


Edward M. Carey 


‘The Managing Director Mr. ™. €. Covert acted as Chairman and Mr. Alan S. 
‘Hoskins acted as Secretary of the Meeting and kept the Minutes thereof. 
The Secretary presented to the Meeting a proxy and waiver of notice form 
executed by New England Petrolewn Corporation. 
The Minutes of the previous ‘meeting of shareholders held on the 29th 
November, 1972 were duly read end approved. 
Upon motion duly made, seconded and unanimously carried, it was 
RESOLVED that the following persons be and 
hereby are elected Directors of the Company 
for the ensuing year: 
Thomas C. Co crt 
Alin S. Hoskins 
Edward M. Carey 
“"Ypon motion duly made, seconded and unanimously carried, it was 
RESOLVED that the following persons be and 
hereby are clected Officers of the Company 
for tas ansuicg year: 
Thomas C. Covert - Managing Director 
Alen ¢. Hosins e Treasurer & Secretary 
Upon motivun duly mase, seconded and unanimously carrice, it was 
. «RESOLVED that the presentation of accounts 
te end hereby ds waived in accordance with 
the provisions of Articles 117 & 118 ef tlw 


Acticles of Association. - 


Upen motion duly madc, setonded and unanimously carried, it was 
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epee OTL LLL A . 


rt firmed, ratificd and approved, notwithstanding i | 
, any defect apparent or latent, inherent ia their ie ' 
: appointment as Dircctors and Officers. ; ; oe 
The Assistant Deerelary was instructed to prepare, seal and forward ‘ 
the Annual Return of the Company to the Registrar General as requircd ‘ 
under Section 23 of The Companics Act. ; | 
There being no further business to come before the mecting on motion | 
: - duly made, seconded and unanimously carried, it was closed. 
i 
‘i ' 
a p : 
al’ " z af Vat eel ci ‘ 
( - Secretary — 


7 New England Petroleum Corporation- by 
i proxy 


. . . 
A ee nema aE 
cere seenen om amen a. 
eer cmt 
- meee anes ces ee 


165a 
EXHIBIT C TO AFFIDAVIT OF 


‘Minutes of the Annual General Meeting of shareholders held at the Registered 
Office of the Company in the Kipling Building, Seetts Bahamas, on the 6th 
‘day of November, 1974 at 10:00 a.m. 


we tate #s a aes be 3 
i ‘ . a ‘ are ¢ 


” Present; 


a 
e 


Rew England petroleum inane - by proxy ee 
Thomas. C. Covert sa ae 
Robert J. Lauria. ee ee oF han eae erties 
Barry 1. Meade a oe age, 
“Richard F. Roberts eo ; 
. being all thz memes of the company ¥ 
The Managing Director, Mr. T. Cc. Covert, eves as bis ii and 


pte 


te y hays 


. Mr. Robert Lauria acted as secrersty of the uaetiog and kept the Minutes 
esreonsa de oe eee ae 


eee 


ek 


fot : ‘ The Secretary ne the eaten a proxy’ end waiver of 


“notice form executed by New England Petroleum Corporation. Bes oe 
. The'Minutes o. the previous meeting of whareholdues bale oh | 
| 


“6th November, 1973 were duly read and approved. 
a motion duly made, —— — ‘unanimously carried, it was 


Poe a RESOLVED that the following persons be and ce 
ee <. hereby arc elect d Directors of the Company genes f 
eee 2 fee the ensuing year: ee 
eg Sere ae oe SGA ot tate: 9 
peS aT tS AE omen 6. Covert" : - : 
a: *. 27, +) Bobert J. Lauria oe 
foe Sas . Richard J. Bastien: : ah 
i+. + * Edward M. Carey So <p 


a ‘= oon motion duly made, seconded and unanimously eavcied, it was 


Soa Se RESOLVED that the fottoving persons be and 
eee hereby are elected Officers of the Company ee 
Re ee for the ensuing year: eee ; ! 


v 


26 w a 
ses : -. . . Thomas C. Covert = Managing Director 
sae -+ Robert J. Lauria - Treasurer & Secretary 
parry I. Meade © Assistant Secretary 4 
: Assistant Treasurer 


Upon motion duly made, seconded and unanimously carried, it was 


RESOLVED that the presentation of accounts : 

be and hereby is waived in accordance with ; - ' 

the provisions of articles 117 & 118 of the Ee is : 

< Articles of Association. ee ' 
. «@ 


“a Upon motion duly made, seconded and unanimously aicchek, it was 


- RESOLVED that all prior acts of the Directors 
end Officers in the course of the performance 
ef their duties be and they are hereby con- : -- 
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the 


- 


{ 
a emer stoma LS LL 
Ps ‘the + + Qiwmed, retif ied sd approved, aotwithstanding 
Est - any defect apparent or latent, inherent in their 
: appointment as Directors and Officers. 
Roe ’ 
f) .- ; ‘ 
The Secretary was instr cted to prepare, seal and forward 
Annval Return of the Company to the Registrar Conerat as required under 
Section 23 of the Companies Act. 
cow: 
: 
Q There iatng no further business to come before the meeting on ‘motion duly 
‘made, seconded and es carried, it was closed. 
e 
—— 
i — 
New England Petroleum Corporation 
: . ~ by proxy 
pa ar ier a os dye 
X - = Ss r ‘ Enea 
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The 


Grand Bahama Petroleum Company Limited 
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. . ay . sg ¥ 
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ee ey. "se" Jume 2nd, 1975, 


st 4% 


Board of Directors, 


Overseas Petroleum Company Limited a 


Credit Bank Building oEhe ae: ss 


Freeport, Bahamas 


. Dear Sirs; a a oo 


’ Assi 


re we fg GR ES ne & 
a eae “ oc 


Bag PS li : “Me ae 


Please sheet my resignation as Assistant Tres rer and as 


stant ry oy the Companies, “ take iffecs fe: hwith. 


ah 
¥ 
+5. - rar : : : 
ee es £ i Salen ea ee car ‘ 
> . “ Bae ayia oR urs T 
futeeece A The ly Hours very teuty, 
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June 2nd, 1975. 


P 


_ Phe Board of Directors 

Grand Bahama Petroleun Company’ Limited 
Overseas Petroleum Company Limited 
Netco Bahamas Limited 
Credit Bank Building, 

‘Freeport, Bahamas” 


-: Dear Sirs: 
Please accept my resignation as Treasurer and Secretary of 
Pas the Companies, to take effect forthwith. 
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OO A 


apr  n 1 HAN AMAT PITROLT ORE COMTANY ETE ——«—  : en 
. Pant Dement .. . 


Minutes of the Annual General Mecting of sharcholders held 
at the Registered Office of the Company in the Kipling Building, 
Frecport, Bahamas, on the 6th day of November, 1975 at 10:00 a.m. 


- 


. Present: ae sis . “ 


_ New England Petroleum Corporation - by proxy 
“Thomas C. Covert 
’ Ralph H. Mueller 
John D. Lloyd 
. William E. Anderson 
being all the shareholders of the Company. 


The Managing Director, Mr. T. C. Covert, acted as 
‘Chairnan and Mr. Ralph H. Mueller acted as Secretary of the 
Meeting and kept the Minutes thereof. 


: The Secretary presented to the Meeting a proxy and waiver 
of notice form executed by New England Petroleum Corporation. 


:The Minutes of the previous meeting of shareholders held 
on the 6th November, 1974 were duly read and approved. 


Upon motion duly made, seconded and unanimously carried, 
it was 


RESOLVED that the following persons be and 
tereby are elected Directors of the Company 
foz the ensuing year: . 


Thomas C. Covert 
Ralph H. Mueller 


/ 


> all 


we 


Edward M. Carey 


Upon motion duly made, seconded and unanimously carricd, te 

. was i ts . 
_ RESOLVED that the following persons be and 
‘hereby are elected Officers of the Company 


for the ensuing year: 


Thomas C, Covert -Managing Director 
Ralph tl, Mucller -Treasurer/Controller & Senneterre 
John PD. Lloyd “Assistant Secretary & 

‘Asuistant Controller 


EXHIBIT D fn 
: TO AFFIDAVI 
FREDERICK J. arson v 


Upon motion duly madc, seconded and unanimously carried, it was 


RESOLVED that the presentation of accounts 

be and hereby is waived in accordance with 

the provisions of Articles 117 & 118 of the 
' articles of Association. 


Upon motion duly made, seconded and unanimously carried, it was 


RESOLVED that all prior acts of the Directors 

and Officers in the course of the performance 

of their dutics be and they are hereby confirmed, 

ratified and approved, notwithstanding any defect, 
apparent or latent, inherent in their appointment 

as Directors and Officers. 


A 

The Secretary was instructed to prepare, seal and forward the 
.Annual Return of the Company to the Registrar General as required undc® 
Section 23 of the Companies Act. 


There being no further business to come before the meeting on 


motion duly: made, seconded and unanimously carried, it was closed. 


. 


Secretary 


~ 


I oe iS pete : , 


New England Petroleum Corporation 


- by proxy * othee 
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FIDAVIT OF MICHAEL J. PAULLI 


ARBITRATiON 


United States District Court 
Southern District of lew York 


In the Matter of Grand Bahama 
Petroleum Company, Limited, 

Petitioner, 

15 Civ. 887 (CES) 
~-against-- 

Asiatic Petroleum Corporation, 

Respondent. 
For an Order pursuant to 9 U.S.C.A. 
Secs. 1 et seq. directing vhe Respondent 
to arbitrate in tne canner provided for 
in the agreement bet~een the parties and 


enjoining the Responient froa prosecuting 
disputes thereunder in a civil action. 


STATE OF NEW YORK ) 
88: 
CGUNTY OF NEW YORK 
MICHAEL J. PAULLI, being duly .». «en, deposes and says: 


I am a Vice President of Asiatic Petroleum Corporation, the 


Respondent herein, in charge of Respondent's Marketing Administration. 


I am familiar with the facts set forth herein and I submit this 
affidavit in opposition to Petitioner's applicetion for an order directing 
Respondent to arbitrate and in support of Respondent's motion to dismiss 


Petitioner's application. 


Since December 17, 1970 I have been in charge of Respondent's 
Marketing Administration and I have been in charge of Respondent 's 
activities relating to the sale of petroleum products since that time. 
Since that time I have been directly involved in the negotistions which 
led to Petitioner's Contracts ASC 72/527 with New England Petroleum 
Corporation ("Nepco”) and ASC 72/530 with Grand Bahama Petroleum Company, 
Limited ("Petco") both of which vere dated as of April 1, 1972 and in 
most, if ort all, of -he negotiations relating to these contracts to and 


including November 5, 1975, the date on which each of these contracts 


‘ 
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RBITRATION 


was terminated by Nepco and Petco, respectively. 


All of the negotiations involvirg the making of these contracts and the 
subsequent negotiations thereunder prior to their termination were held 
only in New York. In all the negotiations involving Contract ASC 72/530 
with Petco, the representatives for thut company were one or more of 
Messrs. R. Weinand, P. Hunter, A- von Kuhn and %. Costikyan, all of whom 
are or vere employees and officers of Nepco and Mr. R. Manning, an cfficer 
and/or Counsel to Nepco. At no time did Asiatic have negotiations relating 
to Contract ASC 72/530 with Petco outside the City of New York nor did 
Asiatic ever meet, negotiate or discuss with Mr. T. Covert, the Managing 
Director of Petco, and its principal, if not sole, executive officer 


regarding that contract. 


In April 1972 meetings were held with representatives of Nepco 
and Petco to discuss various disputes between Petitioner and Respondent, 
the Nepco representatives at these meetings being Messrs. Weinand, 
Hunter and Manning at two meetings held on April 3 and April 19, 1972. 
As a result of these meetings the disputes between the parties were 
settled, ‘he settlement being reflected in a memorandum entitled "MEMORANDUM 
OF AGREEMENT AS OF APRIL 19, 1972", a photocopy of which is annexed hereto 
and marked Exhibit A. As indicated thereon, this Memorandum was signed on 
behalf of Petco by Mr. Hunter. To the best of my knowledge and belief, 
eat no time subsequent to April 1, 1972 have Mesers. Weinand, Hunter and 


Manning been residents of the Grand Bahamas or employees of Fetco. 


Each of Contracts ASC 72/527 and 72/530 werv long-term contracts, 
requiring deliveries of over 83,000,000 barrels und 70,000,000 barrels, 
respectively, and ha ing a conbined tutal value at tcaiay's >-ices well 


in excess of One Billion Dollars. 


During the price renegotiations cetween Petitioner ani Respondent 
4uring the fourth quirter of 197%, the representutives for beth Nepco and 
Petco were Messrs. Weinand, Manning and Costikyan. Mr. Covert was in no 


way involved in these negotiations. 
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On November 3, 1975 Contracts ASC 72/527 and ASC 72/530 were 


terminated by a letter dated November 3, 1975 sent by Nepco to Respondent 
which, I am informed, was signed in New York on behalf of Petco purportedly 


by Mr. T. Covert. Attached hereto as Exhibit Bis a copy of that letter. 


: | 
m9. ANN. 
M. WJ Paulli 


Sworn to be. .e me 
this 0” of March, 1976. 
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KEMORWI OF AGAZTMENT 2S OF APRIL 19, 1972 


It is hereby sorbed os follows:. 


1. Coatracts asc 67/029, “61/128, 69/590 and° jie end that part of: 


Contract ASC 68/071 relating to the sale and delivery of high sulphur 
fuel oil all between Asiatic ‘and Nepeo, and Contract asc 68/084 betveen 


Asiatic and caianiitks are hereby cancelled effective March 31, 1972. 


2.. During the iui April 1/June 30, agre Nepco will purchese ‘from 
Asiatic 578,000 barrels of 1g sulphur fuel ofl meeting the specificatioas 
set forth ip Costract ASC 67/124 and shall pay Asiatic therefor a price 
of $3.01 ver barrel FOB Caribbean loading port. All other terms and 
conditions of Contract ASC 67/124 shall apply to these igeethasen’ 

All purchases (786,519 barrels) of 1% sulphur fuel oil rade by 
Hepco from Asiatic during the first calendar quarter ‘of 1972 skall be paid 
by Neped to Asiatic at $3.01/vb1. FOB loading port and all suca purchases 


shall be invoiced or re-invoiced at this price. 


3. During the period April 1, 1972 to March 31, 1978 asiazic will sell 
: ; 
and deliver, and Repco and Bahana will purchase, receive and pay for 
70,000 Lsrre%s per day of tvo grades of residual fuel cil, such grades 
¢ 


being maximum 300 end maximun 450 viscosity with a maximum sulphur 


content of 2.6%. ‘The allocation between the two grades of the quantities * 


to be sold ani delivered shall be agreed betwees the parties. 


kh. (a) ‘The price for this 70,000 b/& shall be $2.05 per barrel FOB 
caribbean loading port, such price to be firm for 1972 deliveries. 


fa edAition, Nepeo and Pakaca siall pay to Asiatic an e2nount per barrel 


which shill be not less thea 50% of the anount of the first Venezuelas 


Host Government Take other than the quarterly freight adjustacnt ("KT") 
. . 


Page i of 5 i 


wo 
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applicable to the grades of ofl delivered after December 31, 1972 (shich 
shall include any increased HOT effective after April 1, 1972) it ceing 
- understood and agreed that Mepco and Rahans will endeavor to pay the 


balance in excess of 50% to asiatic. If Nepco and Bahama shall pay porn 


less than 100% of the first HOT increase, the price for the 70,000 v/a of 

fuel ofl to be delivered during the tvelve-month period commencing July 1, 
san will be renegotiated by the parties during the period April 1/Juns .30, 
1973. If the parties cannot agree on a new pried 46 be paid for oil to be 


delivered on and after July 1, 1973, Asiatic shall have the option to 


terninate this Agreement as of June 30, 1973 upon written notice to Nepco 


git 


end Bahama, or to continue it at the price in effect , prior to such 
renegrtiation under the conditions set forth in paregraph (bd). 

(>) If Hepco and Bahama agree to pay 100% of the first OT increase 
there shall be no renegotiation of the price payable by Hepco and Behoma 
until the period (rtober 1/Decerder 31, 197% when the parties shall renegotiate 
the price for the cil to be supplied during the calendar year commencing 
January 1, 1975 unless Nepco and Bahama shall not have agreed to pay 
Asiatic 100% of any HOT increase after the first HOT increase in which 
event the price for the oil to be delivered after the date such subsequeat 
HGT increase is initially imposed shall be renegotiated during the thirty 

‘ 
(30) day period immediately after Asiatic gives notice to Nepco end Bahan 
of such subsequent HiT increase. In the event the parties cannot agree 
: 
on @ renegotiated price during that thirty-day period Asiatic will have 
the right to terminste the wntract sixty (60) days after the expiration 
of such thirty-day period or to continue it at the price in effect prior 


oh te such renegotiation under the conditions provided for herein. 
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(ce) If during any period after December 31, 1972 Wepco acd EPshaza 


ere paying 100% of the then applicable HOT, the effective price will be 


reduced to the extent of any decrease in HOT, acca 
price by an amount exceeding the sagregate 


ed that Asiatic vill 


not ve obligated to reduce pom 
f all increase in HGT after December 31, 1972; ia 


x, . ‘uk 
"not reduce the price ‘by an emount equal to 100% of any such decrease the 


the event Asiatic does © 


for cil to be delivered after the effective date of such HOT decrease 


ng the thirty (30) day period immediately after 


price 


shall be renegotiated ‘auri 


the date of such HoT decrease. In the event the parties cannot agree on 


< .a renegotiated price during that thirty-day period Nepeo and Bahana wu 


have the right to terminate the contract sixty (60) days after the 


expiration of such thirty-day period or to continue the contract at the 


price in effect prior to such renegotiation under the conditions set forth 


in paragraph (b). 
(4) In eny event price renegotiati 
shall take place durirg the fourth 


on for suel oils to be delivered — 


during each calendar year after 197% 
and any renegotiated price ony : 


o changes in 


calendar quarter of the preceding year, 


include provision for incresses OF decreases corresponding t 


BOT during such year. The price for fuel oils to be delivered after the 


expiration of each one-year period will be renegotiated by the parties 


days of that one-year period ard if the 
such oils either party shall heave 


during the last ainety (90) 


parties cannot egree on & new price for 
Agreement upon sixty-days’ vritten notice to 


ement will contisue during 


the right to terminate the 


the other; if neither party terninates, the Agre 


2 the next celendar year at the price in effect prior to such renegotiation. 
: (e) In the event there is a difference between the quarterly freight 


ee ome 


eijustneat in effect during the second calendar quarter of 1972 ani the 


first calenfar quarter of 1973 and such difference represents 


soe ae am ll a SE 
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(1) an increase, thes the net tax effect of such increase 
will be added to the price of $- O05 per barrel; 
(it) a decrease, then the net tax effect of such decrease vill 
be deducted froa the first HoT increase geterre to in 
paragraph 4 (a) and will be clea te apply io 
reductioa of that part of such HOT increase as to which 
Repco and Bahana are not obligated to pay to Asiatic. 
qutonatic BGT increases or decreeses in the freigat adjustcent for the 
second quarter of 1973 and thereafter v* 12 “ns without regari to tne 
other provisions hereof. In no case during the life uf r the sec 
will the price payable by Nepco und Bahama be less than $2.05 per barrel. 
In the event of a basic change in the provisions of the automatic 
freight adjustment, the provision of this paragraph will be amended 80 8s 
to give effect to the intent expressed herein. 
(f) For the purpose of this Agreement the ters HOT will include 


Governzent participation to the peer it represents an ascertainable cut- 


of-pocket cost to Asiatic or its suppliers. Wp ee - 


5. In the event that in any calendar quarter Nepco and Bahama fail to 

_ purchase at least 90% of the quantity requested by them prior to the 
cousencenent of that quarter for delivery during that quarter (which requested 
amount shall not be less than 90% nor more thaa lof of 6,400,000 barrels 
of the naxicum 2.8% sulphur fuel oils) and Nepco and Bahars cannot furnish 
satisfactory evidence that such failure was due to circumstances beyond 


their reesonable control, then Asiatic shall have the right to ternins te 


this Agreement on not less than ninety (90) days written notice to Nepco 


and Bahar. 
————-- =n eddition,; Asiatic” shail- have-the- ne to terminate this Agreezent— - 


‘upon giving not less than sixty (60) days notice of commana if at the 
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end of any tvelve-month period ending March 31 MNepco and Bahaza sheil no* 


: have purchased a minimum of 23,000,000 vdarrels during tnat period icss the 


amount as to which Nepco and Bahama have furnished such satisfa: tory 


ce 


| evidence. 


' é. Except for the payment of outstanding invoices, cargoes of oil 


H delivered end not yet tuvoiced and demurrage claims Nepco, Bahama and 


: Asiatic Shall each release the other from all ¢laims under the contracts 


referred to in 1. above to and including the date hereof. 


c 7; Except as otherwise agreed and except for credit terms, Asintic's 


standard terms and conditions for FOB deliveries sha apply te the 


deliveries referred to herein. 


Ninn ny ae nd Zw 


Rev lend Petroleun ie * Asiati Petrole-a Corporation 
“asie:ic”) 


Se a ene 
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EYHIBIT B 
PRAY 
ENGLAND 
PETROLEUM 


CORPORATION 
G AZ> TKO avt mut 
LOW WORK WY WOR? 
Y A202 8 738 


f 


OL] MicMaRo G WEINANO. EXECUTIVE VICE PAE SIDENT 


November-3, 1975 


Mr. M. J. Paulli 

Asiatic Petroleum Corporation 

One Rockefeller Plaza 

New York, New York 10022 : 


Re: CONTRACTS ASC 72/530, 72/527 
Dear Mr. Paulli: 


As you know, we have been discussing over the past week the 
question raised by your latest proposed increase in prices. As we 
advised you, and you appeared to agree, such proposed increase is utterly 
unrealistic. 


Accordingly, we hereby serve notice of termination pursuant 
to section 7(A) of the general tems and conditicms ef the above nuz- 
bered contracts. 


Of course, we are prepared to continve discussions in an 
effort to reach a comercial arrangement, which would envision a with- 
Grawal of the within no-ice of termination and an extension of our 
time to exercise our richt of termination through Noverber 14, 1975; 
@uring such, extended period, if agreed, to, we would not contemplate 
any liftings of fuel oil unless an interim price car ‘¢ mutually 


agreed upon. 


Termination withdrawn and time By ; C CeverY bc 
extended as aforesaid 


: ASIATIC PETROLEM CORPORATION 
By 


CaQis “ME wWENGPET™ HY, 
s77: 422-085 
Twa. 910-381-4957 
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 


In the Matter of GRAND BAHAMAS 
PETROLEUM COMPANY, LIMITED, 
Petitioner, 76 Civ. 887 
-against-— ee an, icra ie . 


ASIATIC PETROLEUM CORPORATION, 


Respondent. | 


STEWART, DISTRICT JUDGE: 

< Petitioner has moved this court for an order quash- 
ing a notice to take depositions. The derositions were noticed 
by defendant for the limited i a determining whether 


petitioner Grand Bahamas Petroleum Company is “doing business" 


al 


within the State of New York within the meaning of §1312(a) of 


the New York Business Corporation Law ("BCL") which would 2 
a 
preclude petitioner from bringing suit in this court. : 


Section 1312(a)(BCL) provides: : 


‘A foreign corporation doing business in 
this state without authority shall not maintain 
any action or special proceeding in this state 
unless and until such corporation has been 
authorized to do business in this state and it 
has paid to the state all fees, penalties and 
franchise taxes for the years or parts thereof 
during which it did business in this state 
without authority. This prohibition shall apply . 
to any successor in interest of such forcign 
corporation. 


1/ Ordered by this court at a conference on March 4, 1976. 
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Petitioner contends upon this motion that §1312(a) is in- 
applicable to the instant action which is brought under the 
Administrative Procedures Act to compel arbitration. First, 


petitioner convends that under New York State —, §1312 would 


not be applied to a proceeding to compet evhsivacion or io 
enforce an arbitration award. Plaintiif cites the court to 

} the case of Matter of Term Maritima, 11 Mise.24 697 (Sup. ct. 
1957). In that case, tie Court distinguished an "action" untae 
the terms of the statute from a "special proceeding” and oe 
that a special proceeding did not come within the language’ 
of the statute. While petitioner does note that the statute 
was subsequently amended, it fails to point out that the amend- 
ment covered the distinction made ‘n the cited case by specifi- 
cally including "special proceeding" within the language of the - 
section. ‘Thus, we cannot say that, under state law, §1312 would, 
not be applied in an arbitration action or special proceeding. .24 

Petitioner next contends that, under federal le, PRS 

§1312 should not be applied in the instant action. In order. ~ 
to resort to the remedies provided by the Federal Aeeteee ’ 


» 9 U.S.C. 1 et seq., it is necessary to allege independent ae 


jurisdictional grounds. Metro Indus. Painting Corp. v-_ Terminal > 


Construction Co., 287 F.2d 382 (2d Cir.), cert. denied, 368 0.s> 
: oe 


817 (1961); Joseph Muller Corp. Zurich v. Commonwealth Petro- i 


chemicals, Inc., 33% F. Supp. 1013 (S.D.N.Y. 1973). in the 


2 


aero a 


a 
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instant case, petitioner alleges jurisdiction predicated 

upon diversity of citizenship, 28. u.S.C. $1331. In Seatiorg-. 
Higgins Industries, Inc. v. Gaytone Fabrics, Inc., 300 F. 

Supp. 65 (S.D.N.Y¥. 1969), Judge Weinfeld found §1312 appli- 
cable to an action brought in federal court where juris- 

diction was founded upon OT Petitioner contends, 
however, that the Stafford-Higgins rule is inapplicable in 

the instant case because, despite jurisdiction based upon 
diversity, there is a body of federai substantive law which 
governs the case. Robert Lawrence Co. v. Devonshire Fabrics, 
Inc., 271 F.2d 402 (2a Cir.), cert. denied, 364% U.S. 801 (1960); 
Lawn v. Franklin, 328 F. Supp. 791 (S.D.N.Y. 1971). We agree. 
It is unnecessary to look to state law for any purpose once 
jurisdiction has been obtained; and §1312 is rot a Jurisdictional 
requizement. Hot Roll Mfg. Co. v. Cerone Equipment Co., 38 
A.D.2d4 339, 329 N.Y.S.2d 466 (3d Dept. 1972). Although we be- 
lieve the issue to be one of first impression, we think that 
§1312 does not apply in an action brought under Title 9 even 
where jurisdiction is predicated upon diversity of citizenship. 


2/ The basis of the action in Stafford-Higgins 1s not clear 
frown the opinion. 
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Therefore, petitioner's motion +° gitash the notice 


of deposition directed at adducing evidence of petitioner's 


cses of §1312 preclusion 


doing business in New York for purp 
/ 


4s granted. 
SO ORDERED. 


. Aladdin ges 


—Taitea States Distiict Judge 


Dated: New York, N. Y. 
March 11, 1976. 


sanenceeeeeassniainisaaanititt tent aCO ERO 


3/ In view of this decision, 4t is unnecessary to reach 
the issue of whether 28 U.S.C. §1337 would be a proper 


jurisdictional basis in this action. 


nl 
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United States District Court 
Southern District of New York 
In the Matter of Grand Bahama 
Petroleum Company, Limitad, 
Petitioner 
~against- 76 Civ. 887(CES) 
Asiatic Petroleum Corporation, 


Respondent 


RESPONDENT'S MOTION TO DISMISS 


TO THE HONORASLE JUDGE OF SAID COURT: 

NOW COMES ASIATIC PETROLEUM CORPORATION ("APC"), 
Respondent, and moves the Court as follows: 

1. To dismiss the action because Petitioner is dis- 
qualified to file a petition in this Court against Respondent. 

2. To dismiss the action for lack of jurisdiction 
because the controversy, as evidenced by the suit of Respondent 
in the United States District Court for the Southern District of 
Texas (evidenced by Exhib:: S to the Petition herein) (hereinafter 
the “Texas action"), is not wholly between citizens of different 
states as alleged, and no other ground for federal jurisdiction 
is asserted. In support hereof, Respondent will show the Court 
as follows: 

A. By its pleading in Count Two of the Complaint 
in the Texas action, APC has put Petitioner herein on notice that 
Petitioner “acting both alone and in concert, collusion and con- 
spiracy with others yet unnamed and undetermined, willfully and 
maliciously appropriated the fuel oil referred to in paragraohs 
3 and 6 of Count One to its own use and benefit knowing full well 
at the time it received such oil that it had no intention of 
paying for the same.” 

B. Among those with whom Petitioner acted in con- 
cert, collusion and conspiracy, there is included Mr. Edward 


Carey, a citizen of the State of New York. 


15 : 


Pe ee nnn ET nt ae 
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C. Among those with whom Petitioner acted in con- 
cert, collusion and conspiracy, there is included New Enyland 
Petroleum Corporation, a corporation with its principal place of 
business in the State of New York. 

3. To dismiss the action for lack of jurisdiction over 
the subject matter because in the Texas action which was to Peti- 
tioner's knowledge filed over a week in advance of the instant. 
action, the Court must first decide: (1) whether an agreemert to 
arbitrate as herein alleged was made; (2) whether Asiatic Petroleum 
Co-poration has failed, neglected or refused to perform any such 
arbitra\.on agreement; (3) whether the execution of the arbitration 
agreement, if any, sought to be enforced herein was induced by 
the fraud of Grand Bahama Petroleum Company, Limited; (4) whether 
Grand Bahama Petroleum Company, Limited is estopped to assert the 
enforceability of the arbitration agreement, if any, relied upon 
herein; (5) whether Grand Bahama Petroleum Company, Limited has 
waived its right, if any, to assert the enforceability of the 
arbitration agreement sought to be enforced herein; (6) whether 
the parties to the Contract to Purchase Oil (as defined in Exhibit 
S of the Petition herein) intended a mandatory arbitration agree- 
ment as opposed to merely a permissive one, if any; (7) whether 
Grand Bahama Petroleum Company, Limited has abandoned the Con- 
tract to Purchase Oil together with any covenant therein to 
arbitrate; and (8) whether Grand Bahama Petroleum Company, Limited 
is barred by laches from seeking to enforce an arbitration 
agreement, if any. 

4. To dismiss’ the ection because the Petition fails 
to state a claim against Respondent upon which relief can be 
granted. 

The Petition does not allege with sufficient 


certainty the issues which are arbitrable, or that Petitioner 


Gesires to arbitrate under the alleged arbitration clause of 


any particular cortract. 
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5. In the alternative, to dismiss or stay the action 
for the reason that under the circumstances and in consideration 
of the doctrine of abstention and comity, this Court should 
Cecline jurisdiction in favor of the pending Teaas action. \ 


Respectfully submitted, 


a f f PA 
i:€, re 


i 
John M. Ko shfor 
‘Qme Rockefeller Plaza 
Wew York, New York 10020 


ATTORNEY FOR RESPOUDENT 


y ATTORNEY -~IN-CHARGE: 
f THOMAS R. MCDADE 
FULBRIGHT & JAWORSKI 


iene aS we 
_MEMORANDUM ENDORSED BY 
JUDGE CHARLES E. STEWART, JR., DATED MARCH 19, 1976 


MH lm, 5E7 


ENDORSEMENT 


Motion denied. Petitioner is not disqualified 
from filing its petition in this court. See Memorandum 
decision, March 11, 1976. The petition states a claim with 
sufficient particularity to withstana a motion to disriss. 
In addition, there does appear to be Mmm@ir diversity of 
citizenship between the parties tn the instant case as 
well as jurisdiction over the subject matter of petitioner's 
complaint. See Transcript of March 4, 1976 conference. 

Pinally, we decline at this time to dismiss or stay 
the instant action by virtue of the pending action in 
Texas. 

SO ORDERED. 


{ee Cre FUT ee y 


United States District Judge 


Dated: Hew York, N. Y. 
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-tipy. - 


UNITED STATES! DISTRICT: potten 
SOUTHERN DISTRICT OF NEW YORK - 


a oe i et ee Bs ak 


‘In the Matter: pf Grand Bahama 
Petroleum sags ie sonited, 


“Petitionar, So eee ad aye 
~againet— 


Asiatic Petroleum Corporation, gb ¢ Ji f s 2 


Respondent. 


Pee gS gASI 5 EN WE le 
MEMORANDYM 
STEWART, DISTRICT JUDGE: 

Respondent Asiatic Petroleum Corporation ("Asiatic") 
has moved this court for reconsideration of its decisian of 
March 11, 1976 or, in the alternative for certificate. pur- .. 
suant to 28 U.S.C. $1292(b) for leave to appeal that decision. — 
fn the decision, this court quashed Asiatic'se notice of deposi- 
tions which had been scheduled to adduse evidence that peti- 
tianer, Grand Bahama Petroleum Company (‘*Paetce”’) is dneligible 
to bring thia action by .virtue of §1312 of the. Ney York Busiagss 
Corporation Law ("BCL")..~ ne 

We grant reconsideration of .cur decision, but baving 


reviewed the prior and newly submitted papers, we egaffirm ou 
deoision. 


ener erry emanates “Sam 
2/ See Memorandum Decision, March 11, 1976. 
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Next, we consider whether 4 §1292(b) certificate 


4s appropriate at this time. Section 1292(b) provides in 


a ee 


When a district judge, in making in & eivil ‘ 

action an order not otherwise appealable under. 
this section, shall be of the opinion that such. 

ling question of law as * 

ground se aiffer- . 

frou “ 


pertinent part: 


the order may eee 
termination of the shall 20 state agree * 
in writing in such ordes. : oy 


Tne question of law here is whether BCL $1312 may be inyoked 

to preclude a non-qualifying foreign corporation from mein~.. 
taining an action predicated upon diversity jurasdiction to 

compel arbitration pursuant to the Federal arbitration Act, 

9 U.S.C. §1 et 8¥q- We have no doubt that there is substantial .'%, 


ground for difference of opinion On this iesue. See In Re =* ‘hee * 


Master Key Antitrust Litigation, slip op. at 1163 (2d Cir. 


Dec. 22, 1975) (and cases cited therein). Due to the pro- 
eedural posture of this action, however, we heve some reserva- 


= € 
tions as to whether our order involves "@ controlling question “©. 4 


; ‘e, 
of law.” Because that decision resulted in quashing the nigived “ga 


depositions, the underlying factual question of whether peti- * Ng | 
+. A iy * ‘4 663 : 
tioner was doing tusiness in New York within the meaning of BCL ae 


LS 
’ ea 
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2/ et 
$1312 hag not heen determined. If the facts were to develop 


that Peteo aid not do business in New York, there, would athe oA “it 


é 


ne issue of the applicability of $1312 to the case. : over! 


tification, since if petitioner does business in New York aig 


ee 


$1312 is applicable, the action would terminate at cries. withe 
% or 


out the necessity for trial by jury of the present mates 
the court pursuant to 9 U.S.C. §&%. Thus, resolution of the - 


legal issue "may materially advance the ultimate termination ve 
of the litigation.” ! 
Co., 271 FP. Supp..763 (8.D.N.¥. 1967). 

SO ORDERED. 


Dated: New York, N. Y. 
March 29, 1976. 


2/ We note that resolution of thie unterlying factual icsue. C7; 
would not be relevant to the question of diversity Juric- 
diction, since there is no allegation _ New York is as 


tioner's principal place of business. Bercen 8h i. P 
Co. ¥. Japan Marine Services, 386 F. suse: 430 ts: ais ‘net 
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ORDER GRANTING ASIATIC PETROLEUM 
CORPORATION LEAVE TO APPEAL 


Ci + cme 


UNITED STATES COURT OF APPEAIS 


Second Circait 
torrd 


At a Stated Term of the United States Court ef Appeals, in and fer the Second 
Circuit, held at the United States Court House, in the City ef New York, on the 
29th day of April , @@@ theusand nine hundred 


and seventy-six 


In the Matter of 
GRAND BAHAMA PETROLEUM CORGPARY, 
LIMITED 


. 
Petiticner-Resp=ndent, 
~ageinst- Be. 76-8146 
ASIATIC PETROLEUM CORPORATION, Jii/76 
Respondent -Petitioner. 


it is hereby ordered that the motion made herein by counsel fer the 


, ponle a Petroieum Corporation 


respondent below, 


by notice of motion dated April 8, 1976 fer lesve te appeal pursuant 
to 28 U.S.C. § 1292(b) 
be and it hereby is granted Ry 


